MEMORANDUM

Agenda Item No. 8(H)(1)

TO: Honorable Chairman Jean Monestime DATE:
and Members, Board of County Commissioners

FROM: R. A. Cuevas, Jr. SUBJECT:
County Attorney

March 3, 2015

Resolution approving contract
termination and settlement
agreement between Miami-Dade
County and Florida SE, Inc. in
the amount of $1,129,431.00

to be paid to the County;
authorizing the County Mayor to
execute such agreement and to
exercise all rights contained
therein

The accompanying resolution was prepared by the Parks, Recreation and Open Spaces
Department and placed on the agenda at the request of Prime Sponsor Commissioner Sally A.

Heyman.
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Memorandum

Date: March 3, 2015

To: Honorable Chairman Jean Monestime
and Members, Board of County Commissioners

From: Carlos A. Gimenggz-
Mayor _ :

Subject: Contract Termination and Sstttement Agreement between Miami-Dade County and
Florida SE, Tnc, for Payment of $1,129,431.00 to the County and Mutual Termination of
Agreement

Recommendation

Tt is recommended that the Board of County Commissioners (Board) approve a Contract Termination
and Settlement Agreement (Settlement Agreement) between Miami-Dade County (County) and
Florida SE, Inc., a subsidiary of Darden Restaurants, Inc. (Darden) for Darden’s payment of
$1,129,431.00 to the County and agreement for a mutual termination of the contract.

Scope
Haulover Park is located at 10800 Collins Avenue, Miami Beach, FL, 33154 in County Commission

District 4, which is represented by Commissioner Sally A. Heyman; however, the patk is an asset of
regional significance. Haulover Park includes the Bill Bird Marina and a designated area for a marina
restaurant,

Fiscal Impact/Funding Source

The total fiscal impact from this Agreement is a $1,129,431.00 payment from Darden to the County.
The funds will be placed into the Coastal Park and Marina Enterprise trust fund index code
PRR600940074 for use at Haulover Park for construction of the Bayside Promenade.

Tracl Record/Monitor
This Settlement Agreement (Attachment A) will be monitored by the Parks, Recreation and Open
Spaces Department’s (PROS) Contract Manager Jon Seamar.

Background
Pursuant to a competitive solicitation, which sought to select a reputable company to develop, lease

and operate a marina restaurant at Haulover Park, the County approved a contract with Darden on
December 4, 2012 via Resolution No. R-1018-12 (“Contract”) listed as Attachment B. The Contract
between the County and Darden was for a ten-year initial term, with four, five-year options to renew
and required Darden to construct a Seasons 52 restaurant, restroom and other improvements 1o the
Park to be owned by the County and estimated to cost almost $6.3 million, exclusive of architectural,
permitting, due diligence and impact fee expenses.

The County estimated that during the initia] ten-year term of the Contract, it would receive
approximately $1.7 million in rent. If all renewal options were exercised, it would receive an
additional $5.76 million in rent. In accordance with the terms of the Contract, Darden commenced
paying the initial rent of $500.00 a month to the County, and commenced the development and design
of the restaurant and associated improvements.
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Honorable Chairman Jean Monestime
and Members, Board of County Commissioners
Page 2

In mid-2014, as a result of a restructuring, Darden informed the County that it no longer wished to
develop and operate a Seasons 52 restaurant at the Park, and requested that the parties amicably
terminate the Contract and negotiate a termination payment to the County. The County and Darden
have agreed to terminate all of their rights and obligations towards one another arising out of the
Contract and to resolve any claims that they may have against the other, subject to the terms and
conditions set forth in the Agreement.

To date, Darden has (1) paid $72,780.00 in rent, project management fees and security deposit, (2)
contributed $13,185.00 to Art in Public Places, and (3) will give all testing, architectural and
engineering documents to the County, valued at approximately $125,000.00. PROS is working on
developing the future use of the area for a replacement restaurant and other park patron amenities.

One of the key components related to the Seasons 52 restaurant development is the Bayside
Promenade, a pedestrian corridor from Haulover cut north through Haulover Marina. In the absence of
future Seasons 52 restaurant revenues to design and build this promenade, the settlement payment will
be dedicated to this important project, which will create more opportunities to attract a quality
restaurant operator, '

The Darden’s failure o execute the project represents the third County restaurant request for proposals
to fail at Haulover Park. Article 7 of the County Charter restricts the initial coniract term to 10 years
for competitively bid marina facilities. The Bayside Promenade construction will increase public
access and serve as an incentive for developing a successful restaurant at Haulover Park.

ol B

Michael Sp 'ing,\SEnier-zé?dvisor
Office of the Mayor

Attachments




ATTACHMENT A

CONTRACT TERMINATION AGREEMENT

This Contract Termination Agreement (the “Agreement”) is entered into this __ day of
2015 (“Effective Date™) by and between Miami-Dade County (the
“County”), a political subdivision of the State of Florida, and Florida SE, Inc., a subsidiary of
Darden Restaurants, Inc. (“Darden” and, collectively with the County, the “Parties™).

WHEREAS, the County, through its Park, Recreation and Open Spaces Department
(“PROS™) owns and operates Haulover Park, public park property, which includes the Bill Bird
Marina and a designated area for a marina restaurant located at 10800 Collins Avenue, Miami
Beach, FL 33154 (the “Park™); and

WHEREAS, pursuant to a competitive solicitation which sought to select a reputable
company to develop, lease and operate a matina restaurant at the Park, the County approved a
contract with Darden on December 4, 2012 via Resclution No. R-1018-12 as more particularly
set forth in that certain Lease Agreement dated January 1, 2013, as amended and all documents
referenced thersin (“Contract™); and

WHERIEAS, the Contract between the County and Darden was for a ten-year inifial
term, with four, five-year options to renew and required Darden to construct a Seasons 52
restaurant, restrooms, and other improvements to the Park, all to be owned by the County, and
estimated {o cost almost $6.3 million, exclusive of architectural, permitting, due diligence and
impact fee expenses; and

WHEREAS, further, the County estimated that, during the initial ten-year term of the
Contract, it would receive approximately $1.7 million in rent and, if all renewal options were
exercised, it would receive an additional $5.76 million in rent; and

WHERIEAS, in accordance with the terms of the Contract, Darden commenced paying
initial rent of $500.00 a month to the County and commenced the development and design of the
restaurant and associated improvements; and

- WHEREAS, however, in mid-2014 Darden informed the County that it no longer wished
to develop and operate a Seasons 52 restaurant at the Park and requested that the parties
amicably terminate the Contract and negotiate a termination payment to the County; and

WHEREAS, the Parties desire to terminate all of their rights and obligations towards one
another arising out of the Contract and to resolve any claims thet the Parties may have against
the other arising out of the Contract, on the terms and conditions set forth in this Agreement,

NOW, THEREFORE, in consideration of the promises, and other good and valuable
consideration, and the mutual covenants set forth herein, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1. Incorperation of Recitals, The Parties agree that the above recitals are true and

correct and that those recitals are incorporated by reference into this Agreement and form a part
of thiz Agreement.




2. Effective Date. The Effective Date of this Agreement is set forth on the first page
of this Agreement. Notwithstanding the foregoing, Darden’s covenant not to withdraw its
approval of this Agreement, as set forth in § 3 of this Agreement, shall be effective upon its
execution of this Agreement, "

3. BCC Approval. Darden acknowledges that before the County may settle any
claims or enter into any binding contractual obligations pursuant to this Agreement, the approval
of the Board of County Commissioners of Miami-Dade County (“BCC”) is required;
additionally, if the County Mayor vetoes any legislation approving this Agreement, an override
of the County Mayor’s veto by the BCC is necessary (“BCC Approval”). County agrees 10
notify Darden of the date of the BCC Approval (including the expiration of any mayoral veto
period).

(a)  BCC Approval Window, Darden acknowledges that the County shall
have until March 1, 2015, by which to obtain BCC Approval (the “BCC Approval Window™).
During the BCC Approval Window, Darden agrees that it shall not withdraw or modify the terms
of fts settlement with the County, as presented in this Agreement.

(b}  County’s Obligations Before BCC Approval. The County shall not be
required to file any document compromising any claims it may have against Darden and shall not
be deemed 1o have released Darden from any claims and labilities until obtaining BCC
Approval.

(c) Consequence Upon Failure to Obtain BCC Approval. To the extent the
BCC does not approve of this Agreement, the Parties shall return to the status quo existing
before the Parties’ preparation of this Agreement, and the fact that the County and Darden sought
to negotiate a mutual termination of the Contract via this Agreement and all discussions and
correspondence (including electronic correspondence) shall be inadmissible for all reasons and
shall not prejudice any of the Parties’ rights and remedies as against the other party or any other
person or entity. ' :

4. Agreement to Terminate Confract and Settle Claims; No Admission of
Liability. Subject 1o the terms and conditions of this Agreement, Darden and the County hereby
agree to the mutual termination of the Contract, without any liability towards each other, and
with both Parties relinquishing all rights and obligations under Contract, including any rights of
Darden to possess the real property that is the subject of the Contract. Darden and the County
understand and agree that all sums paid by Darden to the County prior to the Bffective Date are
the property of the County and shall be retained by the County, It is understood that the terms of
this Agreement, the payment of any moneys, or any other action taken pursuant to this
Agreement, in no way constitutes an admission of liability or acknowledgement of the validity of
any allegation, finding, or conclusion by Darden or the County, but rather are made as a
coniractual settlement and not a mere recital by way of compromise to avoid the expense and
uncertainty of future litigation,

5. Payment Obligations and Terms. As a material inducement to and in
consideration for the Parties’ entry into this Agreement, Darden agrees to pay the County one
million, one hundred and twenty-nine thousand, four hundred thirty-one dollars ($1,129,431.00)
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(“Termination Payment”) exclusive of any amounts already paid or to be paid by Darden to
County as of the date of the BCC Approval. The Termination Payment shall be due within three
(3) business days of Darden’s receipt of notice of the final BCC Approval (including the
expiration of any mayoral veto period). Darden shall make payment of the Termination Payment
either via wire transfer pursuant to written instructions sent by the County or by check made
payable to Miami-Dade County, and delivered via FedEx to PROS, attn.: Jon Seaman, Contract
Management Section, 275 N.W. 2™ Street, 5" Floor, Miami, FL 33128, or as otherwise
instructed in writing by the County. Darden shall continue to pay initial rent under the contract
up to the date of the BCC Approval.

6. Ownership and Possession of Tests, Studies and Design Documents, As a
material inducement to and in consideration for the Parties’ entry into this Agreement, and to the
extent not already provided by Darden to the County, upon the BCC Approval, Darden agrees to
turn over copies of its geotechnical studies and tests, and design plans and last revised set of
building plans in CADD file format for all disciplines developed and/or produced in
performance of the Contract and/or relating to the Park (“Tests, Studies and Design
Documents”). Darden shall have no responsibility or liability for the correctness or accuracy of
any such Tests, Studies or Design Documents and shall have no responsibility for proper
engineering, safety, design of facilities or compliance with all applicable governing codes and
regulations. Darden agrees, and shall cause the design professionals of record and other design or
engineering professionals to agree, that all such Tests, Studies and Design Documents shall be
the sole property of the Owner, including all rights therein of whatever kind, without restrictions
or limitations and without the payment of any sums whatsoever to Darden, to the design
professional of record or to any other third party.

7. Darden’s Release of the County, For the consideration and promises made
herein, Darden releases and forever discharges the County, and its officers, employees, agents,
successors, assigns, attorneys and instrumentalities from any and all claims, causes of action,
demands, disputes and rights of whatever nature and kind, known or unknown, past or future,
related in any way to the Contract that Darden has or claims to have against County, and its
employees, officers, agents, successors and assigns, attorneys, or otherwise, with the exception
of claims and obligations arising out of this Agreement. Such release and discharge is made by
Dardén in its respective right and for its successors, executors, agents, employees, assigns,
subcontractors, sureties, suppliers, and any and ail other persons, firms, corporations, or other
entities who may claim by or through Darden. Darden agrees that it will not, and that its legal
representatives and assigns shall not, hercafter file in any cowrt any action relating to the
Contract, with the exception of any action to enforce this Agreement, and that to any such action
(other than an action to enforce this Agreement) which nevertheless may hereafter be brought,
this Agreement shall be a complete and conclusive defense,

8. County’s Release of Darden. For the consideration and promises made herein,
the County releases and forever discharges Darden from any and all claims, causes of action,
demands, disputes and rights of whatever nature and kind, known or unknown, past or future,
related in any way to the Contract that the County has or claims to have against Darden, and its
employees, officers, agents, successors and assigns, attorneys, or otherwise, with the exception
of claims and obligations arising out of this Agreement. Such release and discharge is made by
the County in its respective right and for its successors, executors, agents, employees, assigns,
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subcontractors, sureties, suppliers, and any and all other persons, firms, corporations, or other
entities who may claim by or through the County. The County agrees that it will not, and that its
legal representatives and assigns shall not, hereafter file in any court any action relating to the
Contract, with the exception of any action to enforce this Agreement, and that to any such action
(other than an action to enforce this Agreement) which nevertheless may hereafter be brought,
this Agreement shali be a complete and conclusive defense,

9. Sovereign Rights, It is expressly understood that notwithstanding any provisions
of this Agreement and the County’s status as a party to this Agreement,

(a)  the County retains all of its sovereign prerogatives and rights and
regulatory authority (quasi-judicial or otherwise) as a county or ¢ity under Florida law and shall
in no way be estopped from or be liable for withholding or refusing to issue any approvals of
applications for building, zoning, planning or development under present or future laws and
regulations of whatever nature, which laws or regulations are or might be applicable to the
planning, design, construction, development, or operation of any project by Darden;

(b}  the County shall not by virtue of this Agreement be obligated to grant any
approvals of applications for building, zoning, planning or development under present or future
laws and ordinances of whatever nature applicable to the planning, design, construction,
development, or operation of any project by Darden; and

(¢}  notwithstanding and prevailing over any contrary provision in this
Agreement, any County covenant or obligation that may be contained in this Agreement shail not
bind the Board, the County’s Planning and Zoning Department, DERM, or their successor
entities, or any other County, Federal or State department or authority, committee or agency to
grant or leave in effect any zoning changes, variances, permits, waivers, contract amendments, or
any other approvals that may be granted, withheld or revoked in the discretion of the County or
other applicable governmental agencies in the exercise of its police power.

10,  Each Party to Bear its Own Costs and Fees, Each party shall bear their own
attorneys’ fees and costs in any action, including through all stages of appellate review, relating
to or arising out of enforcement of the terms of this Agreement. '

11, Goyerning Law/Venue, This Agreement shall be governed by, and construed in
accordance with, the laws of the State of Florida, Venue for any action or proceeding to enforce
this Agreement shall lie exclusively in the cowrts located in Miami-Dade County, Florida,

12, Entire Agreement; Modification, This Agreement together with all documents
required to be executed hereunder constitutes the entire agreement and understanding between
the parties to this Agreement. No supplement, modification, or amendment of this Agreement
shall be binding unless it is executed in writing by the parties,

13, No Third-Party Beneficiaries, This Agreement is a documentation of an
agreement between the County and Darden only, and the Parties do not intend for any third-party
to claim a right or benefit as a third-party beneficiary to this Agreement.

14, Modification, This Agreement cannot be terminated, modified, or waived orally,
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No modification or waiver of any provision of this Agreement, nor consent to any departure
therefrom, shall in any event be effective unless the same shall be in writing and signed by both
Parties and then such modification, waiver, or consent shall be effective only in the specific
instance and for the specific purpose for which given.

15. Rule of Construction; Oppertunity to Review. The Parties represent and agree
that they have participated equally in the negotiation of the terms and provisions set forth in this
Agreement and that no presumptions or inference shall apply against any party hereto to its
construction, The Parties declare that they have completely read the terms of this Agreement,
that they have discussed the terms of the Agreement with legal counsel of their choice, and that
they fully understand and voluntarily accept the terms for the purpose of making a full and final
compromise, adjustment and setflement of claims.

16,  Successors and Assigns, This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective heirs, executors, administrators, representatives,
agents, attorneys, employees, officers, directors, predecessors, affiliates, successors ot assigns in
connection with any legal action arising out of the agreement.

17.  Authority to Execute. By executing this Agreement, the undersigned warrant and
represent that they are authorized fo enter into this Agreecment and empowered fo bind their
respective patties to its terms, Further, the parties represent that they have not assigned their
rights or claims subject of this Agreement to any third party,

18,  Severability. The Parties have attempted to creatc an Agreement that is lawful
and enforceable in all respects, The validity of this Agreement shall not be affected by any
subsequent changes in federal, state, or county law, whether through legislation or judicial
interpretation, which create, eliminate or change the rights and obligations of the parties.
However, if any provision of this Agreement is held to be invalid, void or unenforceable, the
balance of the provisions shall, nevertheless, remain in full force and effect and shall in no way
be affected, impaired or invalidated. ' '




IN ACCEPTANCE WHEREOF, Miami-Dade County and Florida SE, Inc, have set
their respective hands as of the date and year appearing by their respective signatures.

Florida SE, Inc. Miami-Dade County, Florida
- Byr27 % < By:
Pl'h%; %Q - (SQ T Print:

Title: 'Jﬁ EP ~ Y)\: UAS O (j'{U}bQ Title:

Dated: ;/7 , 2015, Dated: . 2015,

By:_

Assistant County Attorney
As to Form and Legal Sufficiency




. ATTACHMENT B

DEFICIAL FILE CORY

CIVRY OF THE ROARD
OF COUNTY CORMMISEIONERS d
ML DADE VAT, FL ORIDA | Memorandum

Date: December 4, 2012

Tor Honorabie Vice Chairwoman Audrey M. Edmonson
and Members, Board of County Commissioners Agenda Ttem No. 8(I)(3)

From: Catlos A. Gimansi-, |
Mayor 7 bt

Subject: Recommendatic ; I) ] oAWarcl Bllt Bird Marina Restaurant at Hauiover Park

Resolution No. R-1018-12

This substitute differs from the original in that Subgections D and & were added to Paragraph
No. 72 on bage 29 of 68 of the attached Contract No. RFP763. ‘

RECOMMENDATION '
it is recommended that the Board of County Commi ssioners (Board) award a contract to Florlda SE,
Ing, for the development, lease, and operation of the Blll Bird Marina Restaurant at Haulover Park.

CONTRACT NUMBER: RFP763
CONTRACT TITLE: - Bill Bird Marina Restaurant at Haulover Park
TERM: Ten years with four, flve-year options-to-renew

APFROVAL TO ADVERTISE: March 24, 2011

METHOD OF AWARD: To the responsive and responsible proposer whose offer results in
the best value to the County.

PREVIOUS CONTRACT
AMOUNT: There is no surrent contract for these services,

CONTRAGCT AMOUNT: $1,716,000 estimated revenue to the County for the Inltlal ten yaar
: term, I the County sxercises the four, five-year options-to-renew,
the cumutative value will be $7,480,000.

BACKGRQUND

A Reguest for Proposals was issued under full and open competition to acqwre the services of a
reputable firm to develop and operate a restaurant at Haulover Parik’s Bill Bird Marina. Two proposals
were received in response to the solicitation, and both were rated and ranked by an
Evaluation/Selection Committee, The highest ranked firm, Florida SE, Inc. (FSE), a subsidiary of
Darden Restaurants Inc, (Darden), is belng recommended for eward. Darden owns and operates over
1,800 restaurants nationwide, including more than 130 restaurants in Florida that are owned and
operated by FSE, FSE Is the entity which owns and operates all of the Bahama Breeze Restaurants,
and a majority of the Red Lobster, Olive Garden, and Seasons 52 restaurants located In Florida, The
proposal submiited by FSE/Darden exhibited the best approach for the desighated restaurant site,
which faces the west side of the park with the view of the Intercoastal. FSE/Darden has proposed to
develop and operate a Seasons 52 restaurant on the site. The Seasons 52 conospt is a seasonally
inspired menu that changes four times a year. :
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Honorable Vice Chalrwoman Audrey M. Edmonson
and Members, Board of County Commissioners
Page 2

The negofiation process was complex, as the County and the proposer worked through multiple issues
involving design guldelines and contractual provisions. The soficitation and subsequent negotiations
resulted in a best value contract that includes the following:
1, The proposer will develop a Seasons 52 restaurant, a $6,3 million investment, at no cost fo the
County. .
2. The proposer will develep a separate public restroom facility and enhance the existing parking
" grea (to include landscaping, employee parking, and valet parking) adjacent to the restaurant
for use hy Bill Bird Marina/Haulover Park patrons, as parf of the firm's $6.3 million invesiment.
3. The distinctive restaurant deslgn concept of the proposer was modified so the restaurant
architecture would be complimentary with Haulover Park's ‘established "Streamiine Moderne”
Art Deco design guldelines,
4, The County negotiated an increase of $739,000 In revenue from the orlginal proposal for the
Jnitlal ten year lease term. This represents a total Increase in revenue of $2,791,000, if the
County exercises the four, five-year options-to-renew, from the original proposal.

This award recommendation is consistent with the Gounty's goal of partnering with an experienced and
capable firm 1o design, construct, and operate a restaurant at Blil Bird Marina. The restaurant wil
enhance the atmosphere at Haulover Park and attract patrons from around the County, as well as
tourlsts visiting the area.

USING/MANAGING AGENCY AND FUNDING SOURCE:

Departiment Estimated Funding Source Contract Manager
Revenue to the
County
Parks, Recreation and Open , N/A — Revenle
Spaces ) $1,716,000 | penerating Jon Seaman
Total $1,716,000

PROCUREMENT OFFICGER: J.C. Romano, CPPB
VENDOR RECOMMENDED FOR AWARD:

Vendor Addiress ' Principat
. 1000 Darden Center Drive .
Florida SE, Inc. Orlando, FL Wifham R. White il
DUE DILIGENCE: Due diligence was conducted in accordance with the Internal

Services Depattment's Procurement Guldelines to determine
Contractor responsibliity, Including verifying cotporate status and
that there are no performance or compliance Issues, The lists that
were referanced include: convicted vendors, debarred vendors,
delinquent contractors, suspended vendors, and federal excluded
partles. There were no adverse findings relating o Contractor
responsibiiity. This information Is being provided pursuant to
Resolution R-187-12.

“VENDOR NOT RECOMMENDED: ‘
Vendor Address Principal

3125 Qcean Front Walk
Wave House US, LILC Mission Beach, CA Tom Lochiefeld
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Honorable Vice Chairwoman Audrey M. Edmonson
and Members, Board of County Commissioners

Page 3

CONTRACT MEASURES:

LIVING WAGE:
{JSER AGCESS PROGRAN:
LOCAL PREFERENGE:

DELEGATED AUTHORITY:

A7

12T L
(Uigah. Martinez, Senldr Advisor
Office of the Mayor

No applicable - revenue generating contract

The services being provided are not covered under the Living
Wage Ordinance,

The User Access Progrtam provision will not apply as this is a
revenue generating contract,

The Local Preference was applied in accordance with the
Ordinance,

If this lem Is approved, the County Mayor or the County Mayor's
designee will have the authority to exercise, at thelr discretion,
contract madifications, options-to-renew, and extensions, and to
issue work orders, In accordance with the terms and condltions of
the contrast.
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(Revxsed)

TO; Honotable Vice Chatrwomean Audrey M. Edmonson.  DATE: December 4, 2012
and Membets, Board of County Commissioners '

SUBJECT: Agenda ltem No. 8 (H) (3)

ComltyAttorney

Please note any items checked,

“3.Day Rule” for committees applicable if raised
6 weeks required between first veading and public hearing

4weeks notification to municipal officials requirved priox to public
hearing

Decreases revenues or increases expendifures without halancing budget
Budget required
Statement of fiseal impaet requived

Ordinance creating a new boaxd requires defailed County Manager’s
veport for public hearing

No committee review

Applicable legislation 1equires more than a majority veie (i.e., 2/3%s
3/5°s ,unanimous ) to approve

—

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Approved Mayor Agenda Ttem No. 8(H)(3)
Veto ' : 12-4-12

Override

RESOLUTION NO. _R-1018-12

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AMOUNT OF $1,716,000 FOR THE
INITIAL TEN-YEAR TERM WITH FLORIDA SE, INC. TO
DEVELOP, LEASE AND OPERATE THE BILL BIRD MARINA
RESTAURANT AT HAULOVER PARK FOR THE PARKS,
RECREATION AND OPEN SPACES DEPARTMENT,
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR'S DESIGNEE TO EXECUTE AN AGREEMENT FOR
AND ON BEHALF OF MIAMI-DADE COUNTY AND TO
EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS, AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN

WHERTEAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandury, a copy of which is incorporated herein by this reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
execution of an agreement in the amount of $1,716,000 for the initial ten-year tetin with Florid;a
SE, Inc, in éubstantiaﬂy the form attached hereto and made a part hereof for the lease,
develc;pment, and opération of the Bill Bird Marina Restaurant at Haulover Park, and authorizes
the County Mayor or County Mayor’s designee to execute same for and on behalf of Miami-
Dade County and to exercise any cancellation and renewal provisions and all other rights

contained therein.
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Agenda ftem No, 8(H)(3)
Page No. 2

. The foregoing resolution was offered by Commissioner José “Pepe" Diaz

who moved its adoption. The motion was seconded by Comtnissioner Heheca Sosa

and upon being put to a vote, the vote was as follows:

Audrey M. Edmonson, Vice Chairwoman. aye
Bruno A, Barreiro aye Tynda Bell absent
Esteban L. Bovo, Jr. aye Jose “Pepe” Diaz aye
Sally A. Heyman aye Barbara J. Jordan =~ absent
Jean Monestime aye Dennig C. Moss aye
Rebeca Sosa aye Sen. Javier D. Souto ~ absent
absent Juan C. Zapata aye

Kavier L, Svuarez

The Chairperson thereupon declared the resolution duly passed and adopted this 4™ day
of December; 2012, This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Boaxd.
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF -
COUNTY COMMISSIONERS" -

HARVEY RUVIN, CLERIC

. Christopher Agrippa
y:

Deputy Clerk

Approved by County Attorney aé ‘
AW

to form and legal sufficiency.

Monica Rizo
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MIAMI-DADE COUNTY, FLORIDA  CONTRACY RFPT63

BILL BIRD MARINA RESTAURANT AT HAULOVER PARK

Contract No. RFP763

THIS LEASE AGREEMENT made and enteted into as of this day of

1

9012 ("Effective Date”), by and between FLORIDA SE, INC., a corporation organized and existing
under the laws of the State of Fiurida,' having Iis principal office- at 1000 Darden Centre Drlve,
Orlaﬁc{o, Fl. 32887 (hereinafter referred to as the "Lessee”), and Mlami-Dade Gounty (the
County), a political subdivision of the State of Florida, having its principal office at 111 Nw 1°
Street, Miami, Florida 33128, (herein referred to as the “Landiord"),

- WITNESSETH:

WHEREAS, the County owns Haulover Park (the "Park’) Tor the use by pafrons, lessees,
employees and Visitors, and which facllitles are administered for the County by its Director of the
Park and Recreation (‘the Department), or designee; and,

WHEREAS, the Lessee has offered fo develop and operate the Bill Bird Marina
Restaurant as a Seasons 52 restaurant (the "Restaurant’} In a manner that shall conform to the
Scope of Services and the Devetopment'Rider {Appendix A and Exhibit F, respectively), Miami-
Dade Counly's Request for Proposais (RFP) No.763 and all associated addenda and
aftachments, incorporated herein by reference; and the requirements of this Lease Agresment;

WHEREAS, the Lessee has submitted a written proposal dated June 8, 2011, herainafter
referred to as the "Lessea’s Proposal, which is incorparated by reference herein; and

WHEREAS, the Lesses’s Proposal Is recommended as being in the best interest of the
County, and formed the basis for award of this Lease Agresment,

NOW THEREFORE, in consideration of the mutual covenants and agreements hersin
contalned, the parties agree as follows:
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Definitions: The following words and expressions used in this Lease Agresment shall be
consttued as follows, except when It is clear from the context that anothier meaning is
intended:

a) The words "Lease Agresment’ or "Agresment’ to mean collectively these terms and
conditions, the Scope of Services (Appendix A), RFP No. 763 and all assoclated addenda
and atiachments, the Lessee's Proposal, and all other attachtments herefo and all
amendments issued hereto, )

b) The words “Lease Agresment Effective Date" or "Effective Date” to mean the
commencemett date of this Lease Agreement, and shall begln on the date indicated In the
first page of this Lease Agresment.

¢) The words "Lease Agreement Year" to mean each twelve month peétiod starting from the
Lease Agreement Effective Date and the first Lease Agreement Year shall commence
mmediately upon the Lease Agresment Effective Date. Each new Lease Agreement
Year begins on the one year anniversary of the Lease Agreement Effective Date,

d) The words "Contract Manager” to mean Miami-Dade Gounty's Direclor, Internal Services
Department or the duly authorized representative designated to manage the Lease
Agreement,

e} The Word " andlord” to mean Miami-Dade County.

f) The word “Lessee” to mean the corporate entity Florida SE, Inc. and its permitted
successors and assigns.

g) The word "Days" to mean Galendar Days.

h) The words “Date of Beneficlal Occupancy” to mean the date on which substantial
completion of the Restaurant has occurred and the appropriate code enforcement ageticy
has jssued a Cerlificate of Qccupancy (CO) or & Temporary Certificate of Ocouparcy
(TCEQ gwat enables the Lessee to ocoupy or utilize the Restaurant in a manner for its
intended use.

) The words “directed", "required", "vermitted”, "ordered’, “deslgnated", “selected’,
mrescribed” or words of like import to mean respeciively, the direction, requirement,
permission, order, designation, selection of prescription of the Landlord's Project
Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal’,
"nacessary”, of words of ike import to mean respacively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the Landlord’s Project Manager,

) The words "Project Manager" to mean Miaml-Dade County's Park, Recreation and Opén
Spaces Dlrector or the duly authorized representative designated to manage the Projact,

k) The words “Restaurant Area" fo mean the specific area upon which the foodservice and
adminlstrative operations take place.

I} The words “Scops of Services" to mean the document appended hereto as Appendix A,
which details the work o be performed by the Lessee.

m) The words “Development Rider” to mean the document appended here fo as Exhibit F,
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which detalls the process to be followed by the Lessee to accomplish the work as defined
in the Scope of Services. :

h) The word "subconitractor” or “sub-consultant” to mean any person, entity, firm or
corporation, other than.the employees of the Lessee, who fumishes labor andior
materials, in connsction with the Services, whether directly or indirectly, on behalf ancl/or
under the direction of the Lessee and whether or not in privity of Lease Agreament with
the Lessee, S

o) The words "Work”, "Services", or "Project” to mean all documentation and any items of
any nature submitled by the Lessee to the Landlord’s Project Manager for review and
approval pursuant to the terms of this Lease Agreement, and all matlers and things
requited o be done by the Lessee in accordance with the provisions of this Lease
Agresment.’

f) p) The words “L.ease Operations Year" to mean each twelve month perlod starting from
ihe Date of Beneflclal Ocoupancy and the flrst Lease Operations Year shall commence
immediately upon the Date of Beneficial Occupancy, Each new bLease Operations Year
hagins on the one yaar anniversary of the Date of Beneficial Occupancy.

2. Uge:

(a) Leased Premises. The County hereby grants unto the Lessee, and the essee hetehy
accepts from the County for the térm, at the rate and upon the covenants and conditions as set
forth, a Lease Agresment to develop and operate the Restaurant within Haulover Park (Exhibit A)
oh the real property Hustrated In the Site Plan (Exhiblt B) and described in the Legal Deseription
(Exhibit C) attached to this Lease (hereafter referred to as the "Premises” or "Demised Area”),
L essee shall use the Premises and the Restaurant only for the use permitted.  The Lessee shall
not conduct any business nor provide any services nor sell any item or product without the prior
written approval of Landiord, and any sales by the Lessee of services or ftlems not specifically
authorized in writing by Landlord may constitufe a default, Lessee shall conduct its business atall
times in accordance with this Lease Agreement. :

The Restaurant within Haulover Park is located at 10800 Collins Avenus, Miami Beach, FL.
.33154 . The Restaurant Area is expected fo not exceed 11,800 square feet. The Restaurant
Area ia to be used solely for the purpose of providing food setvice to Park patrons who are
residents and visitors to the County. The Demised Area of the Lease which is larger than the
Restaurant Area, shall be used {o construct & Seasons 52 restaurant, inclusive of additlonal
landscaping, buffer and hack of house spaces immediately In support of this foodservice function,
as Is ilustrated In the Site Plan (Exhibit B) and described In the Legal Description (Exhibit C).

(b} Parking Area. In support of the Restaurant, the County grants to Lessee a license for ()
the non-exclusive uss of certain parking areas and spaces Immediately adjacent to the Premises
("Non-Exclusive Spaces”) and (i) during the hours of operations of Lessee, the exclusive use of
certaln other parking areas consisting of 108 paridng spaces Immediately adjacent to the
Premises (*Valet/Employee Parking Area"), both as shown on Exhibit B as the Valet/Employee
Parking Spaces and the Non-Exclusive Spaces. The license granted herein is non-revocable by
the County during the term of this Lease and any options fo renew fo the extent exerclsed by
Tenant. The Parking Area describad in this subsaction is not part of the Leased Premises. The
County has the express authority to institute and manage & parking charge In the area of the Non-
Exclusive Spaces, which shall not constiiute any diminishment of use by the Lessee, subject

Page 3 of 68

/9



o

MIAMI-DADRE COUNTY, FLORIDA CONTRACT RFP763

however io the limitations set forth In Appendix A as fo parking after 500 p.m. The Lessee may
make parking Improvements to these areas that do not adversely impact Landiord’s operations,
all at the prior written approval of the Landiord and at the solo expense of the Lesses,

{c) Promenade. The Promenade Area is that 22 foot wide concrete paved walking ares
irmmediately between the Demlsed Area and the seawall. The Lessee shail have a liconse for the
non-exclusive use of the promenade for fts patrons, but shall not use or extend foodservice
operations into the - Promenade without the advance writien approval of the County. The
Pramenade Area described in this subsection is not part of the Leased Premises. The license
granted hereln Is non-tevocable by the County during the ferm of this Lease and any options to
renew to the extent exercised by Tenant, .

(d} Comimon Areas. 1N additlon to the foregoing, Lesses shall have a non-axclusive license for
itself and Its guests and employees to use the common areas of the Park, whish common areas
shall Include but not be fimited to the non-exclusive parking areas, access drives, sldewalks,
promenade and such other public areas of the Park generally avallable to the public (herelnafter
the “Common Area”). The ficense granted herain is non-revocable by the County during the term
of this Lease and any options to renew to the extent exercised by Tenant,

Operations: Except when and to fhe extent that the Restaurant may be untenantable by
veason of damage by humicane, fire or other casualty, Lessee shall continuously and
uninterruptedly use, occupy and operate for purposes outlined hereih all of the Restaurant
other than such minor portions thereof as are reasonably required for storage and office
purposes, and such. storage and office space shall only be used In connection with the
business conducted by Lesses in the Restaurant; and will have on the premises adequately
trained uniformed personnel for efficient service to customers.

Limitations on Use; Subject to Lessee's right fo use the Restaurant for the purposes
specified In this Lease Agresment, Lessee shall not suffer or permit the Restaurant or any part
thereof or any part of the Premises to be used in any manner, or anything to be dons therein,
or suffer or permit anything to be brought into or kept therein, which would In any way (i)
violate any legal requirements or insurance requirernents; (i) cause structural injury to the
Restaurant or any part thereof; (i) constitute a public or private nulsance; (iv) impair the
appearance of the Restaurant; (v) materlally impair or interfera with the proper and sconomic
cleaning, heating, ventilating or air-conditioning of the Restaurant ot the proper and economic
functioning of any other common service facllity or common utlitty of the Restaurant; (vi)
impalr or interfere with the physical convenience of any of the occupants of the Restaurant; or
(vil) Impalr any of the Lessee’s other obligations under this Lease Agreament.

Governmental Approvals: If any governmental license, approval or permit shall be required
for the proper and lawful conduct of Lessee's business in the Restaurant, or any part thereof,
Lessee, at lis expense, shall duly procure and thereafter maintain such license, approval or
permit and submit the same to inspection by the County. Lessee shall at all times comply with
the terms and conditions of each license and permit required for the proper and fawful conduct
of Lesses's business In the Restaurant, '

(a) Sovereign Rights:
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8.

It is expressly Understood that notwithstanding any provisions of this Lease Agreement and
the Gounty's status hereunder:. '

i, 'The County retains all of lfs sovereign prefogatives and tights and regulatory authority
{quasl-judicial or ctherwise) as a county or oty under State law and shall in no way be
stopped from withholding or refusing fo Issue any approvals of applications for buliding,
zohing, planning or development under present or future laws and regulations whatever
nature applicable to the planning, design, construction and development of Haulover Park
and the Restaurant of the operation therecf, or be liable for the same; and,

. The County shall not by viriue of this Lease Agreement be obligated to grant any
approvals of applications for bullding, zoning, planning or development under present or
future laws and ordihances of whatever naiure applicabls {o the planning, design,
construction, development and/or operation of Haulover Park and the Restaurant; .

i, Notwithstanding and prevailing over any contrary provision In this Lease Agreement, any
County covenant or obligation that may be contained In this Lease Agreement shall not
bind the Board, tha County's Planning and Zoning Department, DERM, or any other
County, Federal or State Department or authority, committee or agency o grant or leave
in effect any zoning changes, variances, permits, waivers, confract amendments, or any
other approvals that may be granted, withheld or revoked in the discretion of the County or
other applicable governmental agencies in the exercise of its police power

{b} Public Meeting

Immediately after the County Mayor issues his recommendation of contract award, but priot to
the Lease being presented to the Board of County Commissioners for apptoval, the Lessee
will partlcipate In a public meeting designed to present the proposed design of the Restaurant
to the public, in a form reflactive of Exhibit E, as one in a series of Haulover Park General Plan
implementations, The presentation at the public meeting ls not part of any required
governmental approvals, but it will be scheduled by the County fo advance the public’s
knowledge of the project. :

Non-Exclusivity: This Lease Agreement is non-exclusive in character and In no way prevents
the Landlord " from authorizing or offering competitive services, products or iHerms by other
vendors or others In other premises owned and operated by the Landiord or from authorizing
other unrelated concession services within the Park. The Lessee shall have no rights to any
other ocation that may be made available by the Landlord, Notwithstanding the foregolng,
Landiord agrees during the term of this Lease Agreement not to permit the operation of any
full-service casual or fine dining restaurant in that part of the Bill Bird Matina area of the Park
identified on Exhibit B attached hereto as the "Exclusive Area.”

Proposal Incorporated: The Lessee acknowledges that it has submitied to the County a
proposal ("Lesses’s Proposal’) that was the basis for the award of this Lease Agreement and
upon which the County has relied. -

Order of Precedence; If thers is a canflict between or among the provigions of this Lease
Agreement, the order of precedence ls as follows: 1) these terms and condifions, 2)

- Appendices to these terms and condifions {the Scope of Bervices, Development Rider and

Price Scheduls) 3) the Miami-Dade County's RFP No, 763 and any associated addenda and
attachments thereof, and 4) the Lessee's Proposal.
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9I

10.

'i"l

Appendices and Attachments: _
The Appendices and Aftachments listed In thls Paragraph and sttached fo RFP 763 are
hereby Incorporated in and made a part of this Lease Agresment:

Appendix A:  Scope of Services

Exhibit A Legal Description of Parent Parcel

Exhiblt B: Site Plan (Premises, Valet and Employee Parking, Guest |
Parking, Non-Exclusive Spaces)

Exhibit C: LLegal Description of Demised Area

Exhibit D: Memorandum of Lease .

Exhibit E: Photosimulation of Properily upon Construction

Exhibit F: Deveiopment Rider '

Exhibit G CADD Standards

Exhibit H Order of Magnitude Cost Estimate

Exhibit] - Development Schedule.

' Nature of the Lease Agreement:

A, This Lease Agresment incorporates and includes all prior negotiations, correspondence,
convarsations, agreements, and understandings applicable to the matters contained in this
Lease Agreement. “The parties agree that there are no commiiments, agreerents, of
understandings concerning the subject matter of this Lease Agreement that are not contained
ih this Lease Agresment or the documents referenced and spedifically incorporated herein,
and that this Lease Agreement contains the entire agreement between the partles as to all
matters contained hereld. Accordingly, it is agreed that no deviation from the terms hereof
shall be predicated upon any prior representations ar agreements, whether oral or written, It
is further agreed that any oral representations or modifications concerning this Lease
Agreement shall be of no force or effect, and that this Lease Agreement may be- modified,
altered or amended only by a written amendment duly executed by both parties hereto or thelr
authorized representailves.

The Lessee shall provide the services set forth in the Scope of Saervices, and render full and
prompt cooperation with the County in all aspects of the Services performed hereunder.

B. The Lessee acknowledges that this Lease Agreement requires the performance of al
things necessary for or Incidental to the effective and complete performance of all
Services under this Lease Agreement. All things not expresaly mentioned In this Lease
Agresment but necessary to carrying out its intent are required by this Lease Agreement,
and the Lessee shall petform the same as though they were spedifically mentioned, -
described and delineated, _

. The Lessse shall furnish all labor, matertals, tools, supplies, and other items required to
complete the Scope of Services in accardance with Appendix A and the Development Rider
that are necessary for the completion of the construction of the Restaurant and this Lease
Agreement. All Services addressed by the Development Rider (Exhibit F) shall be
accomplished in coordination and to the satlsfaction of the County's Project Manager.

Term: The County hereby grarts a Lease Agreement to develop, manage, and operate for an
Initial term of ten (10) years, the Premises described in this Lease Agreement to be used and
operated as a Restaurant, bul which Restaurant structure ifself shall not axceed 11,800
sguare feet. The term and commencement date of this Lease Agreement, harsin referred {o
as the Lease Agreement Effactive Date, shall begin on the date indicated in the first page of
this Agreement, and shall end ten (10) years thereafter.
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12, QOption to Renew: This Lease Agreement may be renewed for four (4) - five (5) year periods
a5 follows: Provided that there has been no defauit of the Lease Agreement by the Lesses,
which default s confinuing past any applicable cure period provided herein, the Lessee may
hy written notice to, and upon approval by, the Department atf least six (8) months before the
end of the then current term but in no event earlier than one year prior to the end of the then
cuirent term, renew the Lease Agreement for additional flve (5) year periods. Al renewal
periods shall run consecutively so as fo make this Agreement continuotis in its operation, from
beginning to its termination, for a period up to thily years. -

The County reserves the right to exercise its option to extend this Lease Agreement for up to
one hundrad-eighty (180) calendar days beyond the current Leass Agreement period and will
notify the Lessee In writing of the extension no later than one hundred-ifty (150} calendar
days beyond the end of the then current term. This Lease Agreement may be extended
heyond the Initial one hundred-eighty (180) calendar day extension period by mutual
agreement between the County and the Lessee, upon approval by the Board of Gounfy
Commissloners,

43. Security Deposit; Prior to the Effective Date of the Lease Agreement, the Lessee shall
furmish a Securlty Depostt in cash or cashier’s check payable to the Board of County
Commissloners, equal to three (3) months Guaranteed Monthly Rent.  Such Security Deposit
is eligible to be redesmed at the expiration of the Lease Agreement except for such conditlons
or events that warrant the County drawing upon a pottion or all of the Security Deposit as
provided In this Lease or under applicable law If the Landlord must draw upon any amount of
the Security Deposit owed to the Landlord for this Lease Agreement, Lessee hereby agrees to
restore the Security Deposit to its orlginal amount within seven (7) days of receiving nofice by
the Landlord that the Securlly Deposit was drawn upon. In the event the Lessee abandons its
performance, the Landiord will retain the security deposit.

14, Initial Rent: Lessee, in consideration of the use of the land does hereby covenanis and
agrees to pay {o the County without deduction or set off of any Kind the sum of $500.00 per
month as the Initlal Rent for a perlod of fime commencing on the first day of each month
heginning with the flrst full month after the Effective Date, without billing. The obligation to pay
the Initial Rent shall commence on the Lease Effective Date and shall terminate upon the
Date of Beneficial Oceupancy, as defined In the Guaranteed Monthly Rent Article,

16, Guaranteed Monthly Rent: In consideration of the use of the Restaurant, Lessee does
hereby covenant and agree fo pay to the County without deduction or set off of any kind the
sum of $110,000.00 per year or $9,166.67 per month as Guaranteed Monthly Rent. Payment
of the Guaranteed Monthly Rent shall commence on the Date of Beneflcial Oceupancy which
shall be, as determined by the County, the date on which substantial compleflon of the
Restaurant has occurred and the appropriate code enforcement agency has issued a
Certificate of Ocsupancy (CO) or a Temporary Certificate of Ocoupancy (TCO) that enables
the Lessee o occupy of utilize the Restaurant in a manner for its infended use,

Fallure of the Tenant to attain the Date of Beneficial Ocoupanay before the end of the Third
Lesse Agreement Year shall be deemed a breach of this Lease Agreement. The County
Mayor or Mayor's designee has the authority to extend the aforementioned deadline by up to
one {1) year for events of force majeure,

The Guaranteed Monthly Rent shall be adjusted upward on the first day of each new |l.ease

Operatiohs Year by 2.5% annually, including each year during any renewal period pursuant to
Saction 12 of this Lease.
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18. Percentage of Monthly Gross Receipts ~ Percentage Fee: In addition to the Guaranteed

17.

18.

18.

20.

Monthly Rent, Lessee agrees to pay o the Landlord, monthly, an amount described In the
table below based on monthly Gross Receipts herelnafter referred fo as “Percentage Fee'
within ten (10) days following the end of each month during the term of this Lease Agreement,
which paymen Is to commence immediately after the Date of Beneficlal Occupancy:

Initial Aninual Breakpoint $G,1OD,DO0.0D. The Breakpoint shall increase by 3% on the first
day of the 6" Lease Opetations Year and again by 3% on the first day of the 141, 18", 2%,
and 26% Loase Operations Year.

Percentage Fee Calculations
Lease Operations Year: Percentage Fee

4.3 1% of Gross Receipts up to Breakpoint plus
. 2% of Gross Recelpts over Breakpolnt

4 - Termination; 1.5% of Gross Recelpts up to Breakpoint plus
2.0% of Gross Receipts over Breakpoint

Sales Tax: The Lessee shall be liable for the prevailing State of Florida Sales and Use Tax
imposed on tent (currently at the rate of 7%) on the amounts payable to the Landlord,
including the Guarahteed Mornthly Rent and Persentage Fee payments, under fhis Loase
Agreemant., This Sales and Use Tax shall be payable to the Landlord, when applicable rent is
due. The Landlord wiii remit same, less authorized handling deductions, to the State. '

Additional Taxes: If at any fime during the tarm of this Lease Agresment or any renewal
thereof, under the faws of the State of Florida, or any polliical subdivision thereof, a tax,
charge (if applicable), capital levy, or excise on rents (fixed minlmum or additional) or
percentage fees, or other tax (except income tax), however described, against the Landlord
on acoount of the rent or percentage fees payable herein, such tax, charge, capital levy, or
excise on rents or other taxes shall be deemed do constitute real esiate taxes on the
Restaurant and the premises for the purposes of this Paragraph and Lessee shall be liable for

payment thereof. | :

Taxes on Lessee's Property: Under current law, and as Gounty-owned Jand, the land
underlying the Leased Premises is immune from ad valorem real propertty taxes. However,
| essee shall be responsible for, and shall pay before delinquency, all municipal, county, or

' state taxes assessed against any lease improvements, occupancy interest andfor personal

propetty of any Kind, owned by or placed In, upon or about the Restaurant by Lessee and
oftier costs assessed agalnst its leasehold Interest in the Leased Premises and in connection
with its operations under this Lease Agreement (collectively, the “impositions”). Provided,
however, that Lessee shall not be deemed to be in default of its obligations under this Lease

Agreemert for faiture to pay such Impositlons pending the outcome of any legal procesdings
instituted to determine the validity of sush taxes and/or other costs. '

1 afe Payment Charge: In the event that the Lessee falls to make any payments on fime, by
the due date, as required to-be pald under the provisions of this Lease Agreement, a late
payment charge of $100.00 per month shall be assessed. The right of the County fo require
payment of such late-payment charge and the obligation of the Lessee to pay same shal be in
addifion to and not in llen of the Landlord’s rights to enforee other provisions herain, Including
termination of this Lease Agreement, or to pursue other retnedies provided by law,
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21.

22,

23.

24,

28,

PV Fee Payment The Lessee shall remit to the County a fee for the Capital Project
Management cosfs of 1.5% of the Totel Development Cost of the Facility provided that such
feo shall in no event excoed $60,000.00 (the “PM Fee Payment’). The Total Development
Cost of the Facllity Is projected to approximate $ 8,270,000 plus soft coste. The PM Fes
Payment shall begin following the date of execution of the Lease Agreement and be pald on a
uniform pro-rata monthly basls over the course of the Development Schedule as set forth in
Exhibit “I" up to $60,000,00 and be subject to an adjustment at the end of construction or upon
Terrrination of the Lease Agreement, whichever occurs firsl, when the actual Total
Development Cost is confirmed. Upon completion of construction, Lessee shall provide
Landlord with an affidavit of project cost signed by an officer of Lessee.

Application of Pavments: Payments are applied to any unpaid balance In the followingy
manner: Any acctued late fees are first deducted from the payment; The remaining payment
halance Is then applled proportionately to the Guarantesd Monthly Rent, then Percentage
Fee, induding the associated sales and use tax. Any remaining balance In the payment wil
he applied to any other balance due. '

Worthless Check or Draft: In the event that the Lessee delivers a dishonored check or draft
to the Landlord in payment of any obligation arising under this Lease Agreement, the Landlord
shall incur and pay a service charge of $10.00 or five percent (5%) of the face amount of the
check, whichever Is greater. For each such dishonored check, such payment shall be made
within not more than five (5) days from written notice of such default, Further, in such event,
Landlord may require that future payments required pursuant to this Lease Agreement be
made by cashier's check or other means acceptable to Landlord, A second such oceurrence
of dishonored check during the Lease Agreement term will be a breach of confract and, at the
Landlord’s option, will constitute a default allowing termination,

Payment of Fees: The Guaranteed Monthly Rent and Percentage Fee as well as other
amounts payable by Lessee to the Landlord, under the terms of this Lease Agreement, shall
be paid promptly when due, without notice for any reasan whatsoever and without abaterment,
Guaranieed Monthly Rent and Percentage Fee and all other payments provided for In this
Lease Agreement shall be pald or mailed to:

Miami-Dade County - -
Parks, Recreatlon and Open Spaces Department
cfo Contract Management Section

275 NW. 2" Street, 3" Floor

Miami, FL 33128

(Checks shall be made payable to the "Miami-Dade County Board of County
Commissioners™)

Notiees: Any notices submitted or requlred by this Lease Agreement shall be sent by
registered ot certified mall (or emall or fax if provided below, with a hardeopy fo the address
below) addressed to the parties as follows or to such other address as elther party may
designate In writing, and where receipt of same is acknowledged by the receiving party,

1, To the County:

Prior to Date of Beneflcial Occupancy:
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Project Manager:

Miami-Dade County .

Parks, Recrestion and Open Spaces Depariment
276 N.W. 2™ Street 5th Floor

Miarnl, Florida 33128

Aty Divector

Phone: (308) 765-7903

Fax: (305) 755-7948

and
After the Date of Beneficial Occupancy
Cont'ract Manager:

Miami-Dade County

Internal Services Department
111 N.W. 1% Street, Suite 1300
Miami, FL. 33128-1074
Attention: Director

Phone, (305) 375-5548

Fex:  (305) 375-2316

With Copy to:
' ,. Project Manager,

Mismi-Dade County
Parks, Recreation and Open Spaces Department
275 N.W; 2" Street 5th Floor
Miami, Florida 33128 ‘
. Atin: Diractor
Phone: (305) 755-7903
Fax: (308) 755-7948
2. To the Lessee: :

Prior to Dade of Beneficial Oceupancy

Florida SE, ine,

1000 Darden Center Drive
Orlando, Fl. 32837
Attention: Bruce Gelse
Phone: (407) 245-4000
Fax:  (407) 241-5861

With Copy to:

Florida SE, Inc.
1000 Darden Center Drlve
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Orlando, FL. 32837

Attentlon: Joseph Kern, Division Counsel
Phone: (407) 245-4000

Fax:  (407)872-3774

After Date of Beneficial Occupancy

26.

27.

Florida SE, Ino.

1000 Darden Center Drive

Orlando, FL 32837

Attentlon: Property Law Administration
Phone: (407) 245-4000

Fax:  (407) 241-5851

With Copy to!

Florida Sk, Ine.
1000 Darden Center Drive
Orlando, FL. 32837
Aftention: General Coungel
Phone: (407) 245-4000

" Fax:  (407) B72-3774

If attempted delivery of such notice by mall is thwarted by any avoidance of receipt or
unavailability for receipt by the intended reciplent, said notice will have the effect of being
constructively recelved by the recipient.

Interpretations: This Lease Agreement and the Attachments hereto, and other documents
specifically referred to herein, constitute the entire, fully integrated Lease Agreement between
the partles with respect to the subject matter hereof and supersede all prior or
gontsmporansous verbal or written Lease Agresments hetween the parties with respect
theteto, excepting any past or conternporaneous written or verbal Agreeménts expressly and
clearly Incorporated by reference within the four corners of this lLease Agreement. This
Lease Agreement may be amended only by written document, properly authotlzed, executed,
and delivered by both parties hereto. For the County, appropriate authorization shall be
sanstrued to mean the County Mayor (or designee) or the Contract Manager (or designes)
within this Lease Agreement shall have. approval authority or the Board of County
Commissioners (as applicable). For the Lessee, appropriate authorization shall be construsd
ta meah an officer of the Lessee. This Lease Agreement shall be interpreted as & whole unit
and paragraph headings are for convenience only. The Lease Agreement shall not be
construed In favor of one party or the other. All matters Involving the Lease Agreement shall
be governed by laws of the State of Florida, '

Accord and Satisfaction: No payment by Lessee of receipt by Landlord of a lesser amount
than any payment of Guaranteed Monthly Rent or Percentage Fee herein stipulated shall be -
deemed to be other than on account of the earliest stipulated Guaranteed Monthly Rent or
Percentage Fee then due and payable, nor shall any endorsement or statement on any check
of any letter accompanylng any check or payment for Guaranteed Monthly Rent or
Percentage Fee be deemad an accord and satlsfaction. The Landlord may accept such check
or payment without prejudice to Landlord's tight to recover the balance of such Guaranteed
Monthly Rent or Percentage Fee or pursue any other remedy provided in this lLease
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Agreement, at law or in equity. 'No covenant, term, or condition of this Lease Agreement shall
be deemed to have been waived by Landiord, unless such waiver be ih writing by Landlord,
nor ehall there be any accord and satlsfaction unless expressed in writing and signed by both
Landlord and Lessee. .

Gross Receipts:

A. Gross Receipts Defined: "Gross Receipts” means all monthly receipts collected hy the
Lessee from the sale of services or merchandise by Lessee, concessionaires of Lesses and
sub-Lesses(s) of Lessee, sold In, upon or from the Restaurant, including such sales as shall in
good falth be credited by Lesses, its concessionalres, and sub-lessees in the regular course
of ita or thelr business to personnel employed at the time of sale at the Restaurant, including
sub-concession Agreements or contract employse payments to the Lessee and mall and
telephone orders recelved at the Restaurant and off-premises sales and valet services
(excluding tips or compensation received by employees of the valet services) on the
Premises; but shall not be deemed fo mean of include the following: arnounis credifed hy
| sases or its concessionaires or sub-concessionaires for returned or defective merchandise;
sales, exclee and similar taxes; or the procesds of sales of Lessee's trada fixtures, operating
equipment or other property used by Lessee or its concessionalres in the operation of its
business and not acguired or held by It for the purpose of sale. Sales shall be deemed {o
have beeh made when services or merchandise has been served, shipped or delivered or
when charged against the purchaser on the books of Lessee; of Its concesslonaires,
whichever of such events sheli first ocour.

B. Lessee's Certification of Recelpts: Lessee shail submlf to Landlord on or before the 10th
business day following the end of each month during the term of this Lease Agreement and op
or before the 10th business day following the expiration or earfier termination of {his Lease
Agreement, a written statement, signed by Lesses and certified by it to be true and corvect,
showing the smount of Gross Receipts during the preceding month, lLessee shall submit to
Landlord on or bafore the 60th day following the end of each lLease Agreement year an
Annual Written Statement, signed by a Financlal offleer of the Lessee and cerfified by it to be
true and correct, setting forth the amount of Gross Recelpts during the preceding Leass
Agreement Year, which statement shall also be duly certified by a Certified Publlc Accountant.
The statement refetred to herein shall be in such form and style and contaln such details and
breakdowns as Landlord may reasonably determine or require,

C. Examination of Lessee's Books and Records: Such beoks and records as are necessary
to defermine the amount of any Percentage Fee payable fo Landlord shall be subject to
examination by the County or its authorized representatives at reasonable times during
| essee's business hours, and in such.manner as not to interfere unreasonably with the
conduct of Lessee's business; provided, however, Landlord acknowledges the original
financial records for the Restaurant will be maintained at Lessee’s restaurant support center in
Orlando, Florida and made ‘avallable at such offices or electronically for the Landiord,
whichever the County selects. Al Information cbtalned by the Couniy or ifs authotlzed
representatives from |esseo's books and records shall be kept confidential by the County and
all sch representatives except in connection with any mortgage or assignment of this Lease
Agreement for financlng purposes or if subject te the requirements of Florida Public Records
Act.

D. Lesses's Recelpts Records: For the purpose of computing and verifying the Percentage
Fee due hereunder, Lessee shall prepare and keep, for a period of not less than three (3)
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31.

years following the end of each Lease Agreement Year, adequate books and records,
including but not limited fo those relating to inventorles, purchases, and receipts of
merchandise, and all sales and other pertinent transactions by Lessee. Such records shall
subsequently conform to Gensrally Accepted Accounting Princliples requirements, as
applicable, and shall only address those {ransactions related fo this Lease Agreement.
Lesses shall record at the time of sale each recelpt from sales or other transactions, whether
for cash or on credit, in one or more sealed cash register or registers having a cumulative
total, Lessee shall keep, for at least three (3) years following the end of each Lease
Agreement Year, all pertinent original sales records, which records shall include (i) cash
register tapes; (i) serlally-numbered sales slips; (i) mafl order; (v) telephone orders; (v)
settlement report sheets of transactions with subtenants, concessionaires, and licensess; (vi)
records showing that merchandise returned by customers was purchased by such customers;
(vi) receipts or other records of merchandise faken out on approval; (Vi) income and sales
tax returns; and {ix) such other records which would normally be examitiad and required fo he
kept by an independent accountant pursuant to generally accepted auditing standard in
performing an audit of Lessee's Gross Receipls,

The acceptance by County of payments of Percentage Fee or reports thereon shall be without
prejudice and shall In no case constitute a walver of County's tlght fo examination of Lesses's
books and records of fis Gross Recelpts and inventorles of merchandise.

E  Audit of Lessee’s Business Affalrs and Records: Landlord shall have the right to cause,
upon five (5) business days' written nofice to Lessee, a complete audit to be made by a
designated external auditing firm or other certifled public accounting flrm selected by Landlord,
or the Audit and Management Services Department of the County. Lessee shall make all
such records available for said examination at the corporate headquerters of Lessee In
Orlando, Florida or electronically for the Landlord, whichever the County selects or at some

other mutually agreeable location. If the result of such audit shall show that Lessee's .

statement of Gross Receipts for any period has been understated, L.essee shall pay Landlord
the amount due, If such understatement is three percent (3%) or more, Lessee.shall pay
Landlord the cost of such audit in addition to any deficlency payment required, plus ten
percent (10%) of any such deficiency, all of which shall be collectible hereunder as rent, A
report of the findings of said accountant shall be binding and conclusive upon Landlord and
Lessee. The furnishing by Lessee of any grossly Inaccurate statement shall constitute &
breach of this Lease Agreement. Any information, excluding written docurients, obtained by
Landiord as a result of such audit shall be kept confidential by the County except if such
information is subject to the requirements of Florida Public Records Act,

E. If Lessee falls fo record, maintain, or make avallable sales supporfing documentation as
specified above, then Lessee may be’desmed by the County to be in default of this Lease
Agreement, :

New Construction: The Landlord's approval s requiréd prior to all construction, all

installation and all use of facilities. Ali Improvements shall be owned by the Lesssee during the

term of the Agreement and will become the property of the Landlord at the termination of this
Agreement. All construction shall be accomplished in accordance with all regutatory agericles
permitting requirements.

Condition of Leased Property: Lessee hereby accepts the ieased property in the condition
it is as of the date of this Lease Agreement.

Assumption, Parameters, Projections, Estimates and Explanafions: The Lessee
' Page 13 of 68

e




MIAMI-DADE COUNTY, FLORIDA e CONTRACGT REP7E3

32,

33

34.

35.

understands and agress that any assumptions, parameters, projections, estimates and
explanations presented by the Landlord wera provided to the Lessee for evaluation purposes
only. However, since these assumptions, parameters, projections, estimates and explanations
represent predictions of futwre events the Landlord makes no representations or guarantees;
and the Landlord shall not be responsible for the acouracy of the assumptions presented; and
the Landlord shall not be responsible for conclusions to be drawn there from; and any
assumptions, parameters, projections, estimates and explanations shall not form the basis of
any claim by the Lessee. The Lessee accepts all risk assoclated with using this information,

Landlord Approval: The Lessee agrees that it will obtain ptior written approval from the
Landlord in all of the following matters; . :

A, Changss from originally approved specifications, , activities, signage, and graphics.
B. Equipment Lossee plans to install requiring any buiding modifications after inifial
construction of the Restaurant building.

C. Aesthetics of the Restaurant.

D. Any use of the Landlord's facilities,

E. Hours of Operation except as provided in Section 33 below.

Should any of the above items be disapproved, Lessee may offer alternative solutions. The
Landlord reserves the right with stated just cause to require the Lessee to change within a
stated time any and all items contained in this paragraph it deems in need of change, despite
previous approval of same.

Hours of Operation: Landlord and Lessee agree that once inttlally open for business as
provided in this Lease, Lessee shall keep the Restaurant open the following minimum hours:

A, Sunday through Thursday:  11:30 am ~ 10:00 pm
B. Friday and Saturday: 11:30 am — 11:00 pm -
C. Saturday and Sunday: Commencing at 8:00 'am, coffeeftealjuice service

only fo be provided in a portion of the Restaurant as determined by Lessee, untl
the regular Restaurant hours above tommence.

Wher required to be open, the Lessee shall provide Sq'fficient staff to provide ocutstanding
service, ;

Pricing: Lesses shall maintain the pricing schedule and menu reasonably consistent with the
menu submltted with its Proposal, Landlord acknowledging and agresing that Tenant shall
have the tight to change its menu In accordance with Lessee’s standard opetgting pracilces
without Landlord’s consent provided such menu mix and pricing Is reasonable consistent with
other Seasons 52 restaurants then operated in Florida and subject to Lessee’s rights to offet a
imited number of daily specials and special menu ftems from time fo time in accardance with
Lessea's standard operafing practices. Tenant agrees to provide Landlord with its current
menu at any time upon request of Landlord,

Personnel: The Lessee shall provide Landiord with the name and telsphone number of a
management person of the Lessee who will be on call, at all times, for emergencles or other
matters related to the operations under this Lease Agreement. The Lesses shall ensure that
all fts personnel performing services under this Lease Agreement are courteous and
cooperative and present a neat, clean and professional appearance at all times, Failure of an
emplayee to do so shall be grounds for the Landlord to demand his.or her removal from duties
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in the Restaurant. The Lessee shall ensure that all employses having public contact are able
to understand and communicate in spoken English. Lessee's employees will not be
gonsidered agents of the County.

In the event the Lessee wishes to substitute personnel for the key personnel jdentified by the
Lessee’s Proposal, the Lessee must notify the Landlord In writing and request wiliten approval
for the substitution at least ten (10) business days prior to effecting such substitution, such
approval not to be unreasonably withheld, conditioned or delayed.

The Lesses shall provide the County with the name and telephone number of a project
manager during the design and construction phase of the development that will represent the
Lessee oh all matters periaining to the develapment of the project,

Signs: The nature, slze, shape and instalistion of Lessee's business signs within the
Restaurant of in, on or adjacent to the Restaurant or The Park must first be approved in
wiiting by Landlord as otherwise provided in this Lease Agreement ahd the schedules
attached hereto. Said signage must also be approved by all governmental authorities having
Jurisdiction and must conform to the requirements set forth In the Article 7 of the Miami-Dade
Home Rule Charter. All slgns shall be removed by the Lessee at the termination of this Lease
Agresmant and any damage or unsightly condition caused to premises bacatse of or due to
said signs shall” be | satisfactorily corrected o repaired by the Lessee.

On-Site Manager: Throughout the term of this Lease Agreement once initially open for
business as provided in this Lease Agresment, the Lessee shall employ a qualified full-time
on-site restaurant Managér having experience In the management of this fype of operation,
who shall be available during normal business hours, and be delegated sufficient authority to
ensure the competent performance and fulfilment of the responsibility of the Lessee under
this Lease Agreemant and to accept service of all notices provided for hereln.

Quality of Lessee’s Service: . The Lessee shall conduct its operations in an orderly manner
and so as not to annoy, disturb, or be offensive to customers, patrons, or others in the
immediate vicinity of such oparations:

The Lessee shall confrol the conduct, demeanor and appearance of its officers, members,
employess, agents, representatives, and upon the reasonable objection of the Landiord
conceming the conduct, demeanor or appearance of any such person, Lessee shall
immediately take all necessary steps to correct the cause of such objection.,

Lessee shall take good care of sald Premises, shall use the same In a careful manner and
shall, at its own cost and expenss, keop, maintain, and repalr and, upon, the expiration of this
Lease Agresment or its termination in any manner, shall deliver said Premises to the Landlord
in the same condition as at the Date of Occupaney, with the exception of loss by fire or other
casualty. N

L essee shall furnish good, prorpt and efficlent service in the Restaurant, adequale to meet all
reasonable demands therefors,

It is expressly understood and agreed that the operation of the Restaurant shall not interfere in

any manner with the use of public areas or infringe upon the normal method of operations of

any other parties authorized to conduct business at or near the location. The Lessee agrees

that a determination by the Landlord will be accepted as final In evaluating whether fts

actlvities infringe on the rights of others and that Lessee will fully comply with any decisions on
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3’72)




MIAMI-DADE COUNTY, FLORIDA _ CONTRAGT RFP763

39,

40,

41,

42.

this matter: provided, however, Landlord agraes to be reasonable in any such determination,
both parties acknowledging that this Lease Agreement contemplates the operation of the
Restaurant adjacent to public areas and the mere operation of a Restaurant In such location
may not be deemed In itself an interference with the use of public areas or infringe upon the
nortal method of operations of any other parties authorized to conduct buslness at or near
the Restaurant : :

Wonitoring Services: The Landlord shall have the right to monltor and test the quality of
services of the Lesses, through the use of the shopping service and other reasonable means.

Services/Equipment Provided by County: The County shall provide access to the followlng
as existing: (all separately metered and billed).

A, Elecirical as existing.

B. Water facllities as existing.

C. Sewage collection fadllities as existing.
D. Waste collection

L esses may be permitted to connect to such existing ufifities if feasible and approved by the
appropriate regulatory agencies. Alf of the aforementioned utilities and services shall be
metered and/or billed separately from the Gounty and directly fo the Tenant.

;Equimnent and Service Provided by Lessea: The Leossos, at its sole cost, shall provide at
{he Restaurant: :

A. Janitorial service within the Restaurant. The Lessee shall kesp the Restaurant and
equipment clean at all times. If the Restaurant and equipment are not kept clean i the
opinion of the Landlord, the Lesses will be so advised and If corrective action if not
imimediately taken, the Landlord will cause the same to be cleaned and the Lessee shall
assume responsibility and Hability for such cleaning.

B. Maintenance service fo air conditioning. The Lessee shall contract a licensed air
conditioning contractor fo petform monthly maintenance and necessary repalrs o the
separate alr conditioning unit servicing the Restaurant,

C. All other commercially reasonable and customary services, maintenance and repairs
nacessary for the proper operation of a Restaurant.

Equipment Installed by Lessee: The Lessee shall furnlsh and Install all fumishings, fixtures-
and equipment necessary for the operation of the Restaurant. Al furnishings, fixtures and
eqLlipment acqulted for the Restaurant shall be of a high guality as good as or better than that
found at similar facilities. The Landlord shall be afforded the opportunity to approve all
furnishings, fixtures and equipment for the Restaurant, such approval not to be unreasonably
withheld, conditioned or delayed.

Any signage and advértising installed by the Lessee shall be In sompliance with Article 7 of
the Home Rule Charter and in keepihg wih the appropriate standards of decor at the Park,
Following the installation of any additional equipment, furhishing and improvements which the
Landlord may approve from time to time, Lesses shall provide to the Landierd a statement
sefting forth the cost of such equipment, fumishings or improvements and the date upon
which the Installation of such equipment, furnishings and improvements was completed,

Lessos agrees that all new aquipment, furnishings and improvemsents provided shall meet the
requirements of all applicable bullding, firs, poliution” and other related codes,
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48.
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| essee shall nat alter or modify any portion of the Park, the Restaurant.or the improvements
constructed  therein  without flrst obtaining  written  approval from  the Landlord,

Security and Protection: The Lessee acknowledges and accepts full responsiblity for the

security and protection of its equipment, othet personal property and money used in
connection therswith. The Landlord makes no warranties as to any obligation to provide
security for the Restaurant, outside of standard security measures supplied by the Landlord in
general, Lessee may provide ifs own specialized security for the Restaurant, subject {o the
Landlord's wiitten approval. : :

Hurricane Preparedness; The'Lessee shall follow the County's emergency evacuation and
hurricane plan as set forth for the Restaurant or Haulover Park, Including Lessee’s emetgency
evasuation and hutricans plan as set forth in Lessee's Proposal, :

Malntenance Responsibilities of Lessee, Appearange of Facility: Lessee shall, ot its sole
cost and expense, keep and maintain the Restaurant building and the Premises in a clean and
good condltion, The provision of fanitorial services and all interior malntenance within the
Restaurant are the sole and exclusive responsibility of the Lessee. Upon failure of the
Lessee to mainiain the Restaurant as required in this Paragraph, Landlord may, after fifteen
{15) days wiltten nofice to the Lessee, enter upon the Restaurant and perform all cleaning,
maintenance and repairs which may be necessary and the cost therecf, plus 25% for
administrative costs, shall constitute Percentage Fee(s), and shall be billed to and pald by the
Lessee, '

| essee will have no maintenance responsibility of the restroom building constructed by the!
Lessse as provided in this Lease Agresmant. Once Initially constructed, the restroom building
shall be owned, operated and malntained by the Landlord.

The area shown on Exhibit B to this Lease Agreement as the "Promenade” shall not be part of
the Premises. Lessee shall have no responsibility for the operation, malntenarice and repalrs
io the Promenade except that Lessee will have custpdial cleaning respansibliity for “that
porfion of the Promenads that is directly contiguous to the western boundary of the
Restaurant. Custodial cleaning responsibility shali mean only keeping such area swept and
ressonably free of irash on a regular basis. Except as set forth above, Landlord shall malntain
the Promenatle Area.

Utility Serviges; The County has caused ufility lines and services o be brought to the
Restaurant. Leszee shall hot place any unacceptable load or burden on the capacity of the.
applicable bullding systems and utllity lines of ‘The Park as determined either by the public
utllity providing suich service or by Landlord in the exercise of reasonable judgment, Lessee
shall make all repairs caused by Lessee's negligence.

Independent Lesses Relationship: The Lossee is, and shall be, in the performance of all
work services and activities under this Lease Agreement, an Indepandent confractor, and not
an employee, agent or seivant of the Landlord, All persons engaged in any of the work or
services performet! pursuant to this Lease Agresment shall at all fimes, and in all places, be
subject to the Lesses's sole direction, supervision and control, The Lessee shall exercise
control over the means and manner in which it and its smployees perform the work,. and in all
respects the Lessee's relationship and the relationship of its smployees fo the Landlord shall
be that of an independent contractor and hot as employees and agents of the Landlord.
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The Lessee does not have the power or authority to bind the Landiord in any promise, -
agreament or representatioh other than specifically provided for in this Lease Agreement.

Gurtailment or Interruption of Service; The Landlord reserves the right o Interrupt, curtall
of suspend the provision of any utlfity service to which Lessee may be entitled hereunder
when necessary by reason of accident or emergency or far repalrs, alterations, or
improvements In the Judgment of the Landlord deslrable of hecessary to he made, or due fo
difficulty in obtaining supplies or labor or for any other cause beyoend the reasonable control of
the Landlord, The work of such repairs, alterations, or improvements shall be prosecuted with
reasonable diigence. The Landlord shall in no respect he liable for any fallure of the utility
companies or governimental authorities to supply utllity service to Lessee or for any limitation
of supply resuliing from governmental orders or directives, No diminution or abatement of
payment or other charges, nor damages, shall be claimed by Lesses by reason of the
Landlord’s or other individual’s interruption, curtallment or suspension of a utility service, nor
shall this Lease Agteernent or any of Lessee’s obligations hereunder be affected or reduced
thereby,

Inspection by Landlord: The Landiord shall have the authority to make perlodic reasonable
inspections of all the Restaurant, equipment, and operatiens during the normal opetating
hours thereof to determine if such are being maintained In a neat and ordetly conditlon. The
Lessee shall make-any improvements in cleaning or maintenance methods reasonably
required by the Landlord, Such periodic inspections may also be made at the Landlord's
discretion to determine whether the Lessee s operating In compliance with the terms and
provisions of this Lease Agreement. . :

Right of Enfry: The Landlord or any of its agents shall have the right to ohter upon the
Restaurant at alfl reasonable times, whether or not during normal business hours, to examine
same and to make such repalrs, alterations, replacements, or improvements in the Restaurant
as the Landlord deems necessary and which are permitted to be made by Landlord pursuiant
to this Lease Agreement after the expiration of any applicable cure period, but the Landlord
assumes no obligation to make repairs In the Restaurant other than those expressly provided
for in this Lease Agreement. The Landlord agrees, however, that any. such repairs,
alterations, replacements, or improvements shal be made with minimum amount of
incanvenience 1o Lesses and that the Landlord will diligently proceed therewith to completion,
The Landlord or the Landlord's agents shall also have the right fo enter upon the Restaurant
at reascnable times to show them to actual or prospective mortgagees of the Restaurant,
Durlng the one hundred and eighty (180) days prior fo the expiration of the term of this Lease
Agresment, the Landlord may show the Restaurant to prospective tenants.” If, during the last
ninety (90) days of the term of this Lease Agreement, Lessee shall have removed all or
substantially all of Lessee's properly there from, the County may immediately enter, atter,
renovate, and redecorate the Restaurant without elimination or abatement of Fee or other
compensation and such action shall have no effect upon this Lease Agreement,

Permits and Requlations: Lessee covenants and agrees that Lessee will obtaln any and &l
necessary permits and approvals and thaf all uses of the Restaurant and Premises property
will be in conformance with all applicable laws.

Damage ot Destruction of Property:. In all events, Lessee shall repalr all damages to the
property caused by the Lesses, Its employees, agents, contractors or sub-consultants. [f the
Restaurant is partially damaged, but not rendered unusable for the purposes of this Lease
Agreement, the same shall with due diligence be repalred by the Lessee from proceeds of the
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insurance coverage andlor at fis own cost and expense and a pro-rata adjustment of the
Guaranteed Monthly Rent payable hereunder for the petled of the Lessee’s business
interruption, shall be made. If the damage shall be so extensive as to render such premises
unusable for fhe purposes intended, but capable of being repaired within thirty (30) days, the

damage shall be repaired with due diligence by the Lessoe from the proceeds of the -

insurance coverage policy and/of at its own cost and expense, and for the period of Lessee's
business interruption a pro-rata adjustment shall be made as to the Guaranteed Monthly Rent
In the event said premises are completely destroyed or so damaged’ that it will remain
unusable for more than thirty (30) days, through no fault of the Lessee, ite employee, agents,
contractors or sub-consultants, the Lessee and the Landlord shall be under no obligation to
repalr and reconstruct the premises, and adjustment of the Guaranteed Moenthly Rent payable
hereunder shall be proportionately made up to the time of such damage or desttuction, and
the portion of the Lease Agreement which pertains to such destroyed property shall cease and
terminate, and all adjustments which are proper Including restoration of the site to a clean,
noat and usable condition shall be made accordingly. However, at the option of the Landlord,
and through negotiations pertaining fo all mafters for continuing the premises in a Lease
Agresment, the Lessse may reconstruct the premises at i#s own cost

County's Repair, CSF Repairs, Alterations and Additions by the County: The Landlord,
as s responsibility, and at Its expense (except if the damage Is caused by Lessees, Its
amployses, agents, or independent Lessees), shall make all repalts and replacements,
atructural and otherwise, necessary, or desirable in order fo keep in goed order and repair the
Cotnmon Areas of the Park, excluding the Restaurant and Premises, all at no cost o Lessee,
Landlard representing to Lessse that Lessee shall not have any obligation under this Lease

Agreement, any recorded document or otherwise to pay any Common Area maintenance fes

or similar charge to Landlord or the County

Except as otherwlse provided herein In this Lease Agreement, the Landlord shall have the
absclute right to make reasonable repairs, alterations, and additions to any structures and
facilities, including the Restaurant under this Lease Agreement, free from any and all liability
to the Lessed for [oss of business or damages of any nature Whatsoever during the making of
such repalrs, alterations, and additions, except for such damage caused by the soke
negligence of the Landlord and whets not otherwise Indemnified by the Lesses, subject to the

limitations of Section 768.28, Florida Statutes. In making such repairg, alteratlons, and

additions, the Landlord shall take such reasonable measures as are necessary to minimize
interference with Lessee's operations of the Restaurant, for short term disruption of one week
or Iese to Lessee's business where adequate accommodatlons can be made to minimize the
Incohvenlence and injury to Lessee’s business, |f the Lessee’s business Is Interrupted for
more than one weak, as a result of any of the foregoing, a pro rata adjustment of the
Guaranteed Monthly Rent payable hereunder for the period of such interruption shall be
made. '

Diminution for Landlord's Repair; Except as elsewhere specificaily provided in this Lease
Agreement, there shall be no allowance to Lessee for a diminution of rental value and no
liability on the part of the Landiord by reason of inconvenlence, annoyarice or interference with
Lessee's business arising from the. Landlord or its agents making any repairs, replacements,
alterations, decorations, additions or improvements in or to any portlon of the Park, or inorto
fixtures, appurtenances or equipment thereof, provided such work {except In case of
efmergency and to the extent practical) does not unreasonably interfere with Lessee's use of
the Restaurant, -
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Performance of Obligations; l.esses covenants at all imes to perform promptly all of
the obligations of Lessee set forth'in this Lease Agreement.

Ingress and Egress: Subject fo rules and regulations, statutes and ordinances, and tarms of
this Lease Agreemerit governing the use of the Restaurant, Lessee i's agents and servants,
patrons and invitees, and his suppliers of service and furnishers of materials shall have right
of vehicular and pedesttian Ingress and egress to and from the Premises,

Assignment, Sub-Conﬁracﬁnq and Sugcessors in interest:

A. Lessee shall not assign, morigage, pledge nor otherwise encumber this lease
Agreement or any partion thereof, nor any property assoclated with this Lease Agreement
without prior wiliten approval of the Landlord. Unappraved assignment, mortgaging, pledging
or encumbering shall be grounds for immediate termination of this Lease Agreement. it is
agreed that all terms and conditions of this Lease Agreerment shall extend to and be binding
on assignees and other successors as may be approved by the Landlord. '

B. Lessee shall not enter into any éub—contrécﬂhg agreement for sefvices required to be

provided under this lease Agreement without prior wiltten approval of the Landlord,
Unapproved sub-coptracting shall be grounds for immediate termination of this Lease
Agreement. It is agreed that all terms and conditlons of this Lease Agreement shall extend fo
and be binding on any sub-Lessees, Including percentage payments on gross receipts as
definad in this Lease Agreement. Lessee shall be iiable for acts and omisslons by any sub-
| essee affecting this Lease Agreement. The Landlord reserves the right to directly terminate
{and pursue any applicable remedy) any sub-Lessee of the Lessee for any causs for which
Lessee may be terminated, '

Any sub-contracting Agreement for Lease Agreement services must be made available and
accounted for through the Lessee so as to provide seamless service fo the public as If
provided directly by the Lessae,

C. Should the Restaurant reside in a geographlc aréa that Incorporates, becoming an
independent municipality, the rights and obligations granted the Landiord under thls Lease
Agreement will automatically be assigned, if, and upon the Park's conveyance to the
municipality.

Ownership of Lessee; The ownership of the Lessee s very important to the Landlord.
Therefore, the Landlord reserves the right fo terminate this Lease Agreement at any time If
more than 10% of the ownership of the Lesses changes and has not been specifically
approved by the Landiord. The Landlord shall reject any proposed new owner for any reason
it helioves Is In the best interests of the public. Lessee agrees to provide on 24-hour notice to
the Landlord an accurate list of all owners of the Lessee, showing the percentage of
ownership of each owner, and, any change of corporate name or corporate ownership,
{essees, for which stock |5 listed on a major stock exchange, may be wholly or partlally
exempted from the list requirement of this paragraph at the discretion of the Landiord,

Proprietary Information; As a political subdivision of the Stale of Florida, Miami-Dade
County Is subject to the requirements of Florida's Public Records Law.

60, County's Property Insurange: Any Insurance the Landiord may maintain shall not cover

' Lesses's improvemenis and betterments, contents, or other property of Lessee. Lassee shall
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not violate, or permit the violation of, any condition Imposed by any of the Lendlord's
instirance policles, and shall not do, or permit anything to be done, ot keep or permit anything
to be kept in the Restaurant which would increase the fire or other property or casualty
insurance rate on the buliding or bulldings i which the Restaurant is located or the property
therein over the rate which would otherwise then be in effect (unless Lessee pays the
resulting increased amount of premium as provided under.the further terms hereof), or which
would result In insurance companies of good standing refusing to insure the same or any of
stich property In amounis and at normal rates reasonably satisfactory to the Landlord. ¥, by
reason of any act or omission on the part of Lessee, the rate of property insurance on the
Restaurant or Haulover Park or equipment or other property of the Landlord shall be higher
than it otherwise would be, Lessee shall relmburse the Landlord, on demand, for that part of

© the premiums for property insurance paid by the Landlord hecause of such act or omisslon on

the part of Lessee, which sum shall be deemed Percentage Fee for purposes of collestion
only. . ~

indemnification and Insurancs: The Lesses shall indemnify and hold harmless the Landlord
and its officers, employees, agents and instrumentalifies from any and all iabliity, losses or
damages, including attorneys' fees and costs of ‘defense, which the Landlord or its officers,
smployees, agents or instrumentalities may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or resulfting
from the performande of thls Lease Agresment by the Lessee or its employees, agenis,
servants, partners principals or subcontractors, The Lessee shall pay all claims and losses In
conneciion therewith and shall investigate and defend all claims, suits or actions of any kind or
nature in the name of the County, where applicable, including appellate proceedings, and
shall pay all costs, judgments, and attomey's fees which may issue thereon, The Lessee
expressly understands and agrees that any insurance protection requited by this Leass
Agreement or otherwise provided by the Lessee shall in no way limit the responsibllity to
indemnify, keep and save harmiless and defend the Landlord or lte officers, employees, agents
and instrumentalities as hersin provided, ‘

Upon Landlord’s notification, the Lessee shall fumish to the Department of Procurement
Management, Certificates of Insurance that indicate that insurance coverage has been
obtained, wh_lch meets the requirements as outlined helow:

De;si'gn Phase

Professional Liabiiity Insurance In the name of the Contractor or the licensed design
professional employed by the Contractor in an amount not less thah $250,000.00.

Construction Phase

A. Worker's Compensatlon insurance for all employees of the Contractor as required
by Florida Statute 440,

B. Commercial General Liability Insurance on a comprehensive basis in an amount
not less than $1,000,000 combined single imit per occurrence for bodily injury and
property damage. Insurance shall include coverage for Explosion Collapse and
Underground Hezards. Miami-Dade Gounty must be shown as an additional
insured with respect to this covérage. ‘
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C. Automobile Liability Insurance. covering all cwned, non-owned and hired vehicles
used in connection with.the work, In an amount ot less than $500,000 combined
single limlt per ocourrence for hodily Injury and property damage.

D. Completed Value Bullders' Risk Insurance on an "all risk" basis in an amount not
less than one hundred (100%) percent of the contract amount. The pofley shall be In
the hame of Miami-Dade County and the Contraclor, .

E. Flood Insurance In an amount not less than the full replacement value(s) of the
completed structure(s) or the maximum amount of coverage available through the
National Flood Insurance Program (NFIP), whichevet is greater. The Policy will show
Miami-Dade County a6 a Loss Payee ATLMA.

Operation Phase

A. Worker's Compensation Insurance for all employees of the Contractor as required
by Flotida Statute 440.

B. Commercial General Liabllity Insurahce, Including Liguor Llability coverage and
Product Liability, In an amount not less than $1,000,000 combined single limit for bodily
injury and property damage. Mlami-Dade County must be shown as an additional
insurad with respect ta this coverage.

C. Automobile Liabllity insurance covering all owned, non-owned and hired vehicles
used In connection with the work, in an ameunt not less than $500,000 comhined
single limit per occurtence for bodily injury and property damage.

D. Property Insurance coverage on an "All Risk” basis in an amotnt not less than one
hundred (100%) percent of the replacement cost of the real property. Miami-Rade
Gounty must be shown as a Loss Payee AT.LMA. '

E. Flood Insurance in an amount not less than the full replacement value(s) of the
completed structurs(s) or the rmaximum amount of coverage available through the
National Flood Insurance Program (NFIP), whichever Is greater. Miami-Dade County
must be shown-as a L.oss Payee A.T.LIM.A.

OR

The company must hold & valid Florida Certificate of Authority as shown in the latest "List of
All Insurance Companies Authorized or Approved to Do Buslness in Florida”, issued by the
State of Florida Department of Insurance and are members of the Florida Guaranty Fund.

Certificates of Ingurance must indicate that for any cancellation of coverage before
the expiration date, the issuing insurance cartler will endeavor to mail thirty (30) day
written advance notice to the certificate holder, In addition, the Lessee hereby agress
not to modify the nsurance coverage without thirty (30) days wiitten advance notice
to the County,

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR
ON EACH CERTIFICATE OF INSURANCE.
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Compliance with the foregoing requirémen’&s shall not relieve the Lessee of this Hability and
obligation under this section or under any other section in this Agreement. '

Award of this Lease Agreement Is confingent upon tha recelipt of the Insurance documents,
as required, within fifteen (15) calendar days after Landlord's notification 1o Lessee to

. comply before the award is made. If the insurance certificate is received within the specified

" fime frame but not in the manner presorlbed in this Lease Agresment, the Lessee shall be
verbally notifled of such deficiency and shall have an additional five (5) caléndar days to
submit & corrected certificate to the Landlord, If the Lessee fails to submit the required
instrance documents 1n the manner prescribed in this Lease Agreement within twenty (20)
calendar days after Landlord's notification to comply, the Lessee shall be in default of the
contractual terms and conditions and award of the Lease Agresment will be rescinded,
unless such fime frame for submission has beeh extended by the Landlord.

The Lesses shall be responsible for asswing that the insurance cetificates required in
conjunction with this Section remain in force for the duration of the contractual pericd of the
Lease Agreement, Including any and afl option years or extension perlods that may be
granted by the Landlord. If insurance certificates are scheduled to expire during the
contractual period, the Lessee shall be responsible for submitting new or renewed instrance
certifloates to the Landlord at a minimum of thity (30) calendar days in advance of such
expiration. In the event that expired cetiificates are not repiaced with new ar retewed
cerlificates which cover the contractual period, the Landlord shall suspend the Lease
Agresment until such time as the new of renewed certificates are received by the Landiord
in the manner prescribed herein; provided, however, that this suspended perlod does not
exceed thirty (30) calendar days. Thereafter, the Landiord may, at its sole discretion,
terminate this Leass Agreemesnt,

Liability for Damage or Injury; The Landiord shall not be llable for damage or injury which
may be sustalned by any parly or persons at the Restaurant other than the damage or Injury
and to the extent caused solely by the negligence of the Landlord, its-agents and employees
while In the course of County business, and as limited by Section 768.28, Florida Statutes.

No Liability For Personal Property: All personal propetty placsd or moved In the leased
property above described shall be at the risk of Lessee or the owner thereof, Landlord shall
not he liable to Lesses or any third parly for any damage to said personal property unless
caused by or due fo negligence of Landlord, Landiord's agents or employess, subject to all
iimitations of Florida Statutes, Section 768.28.

Patent and Copyrigaht Indemnification:

A The Lesses warrants that all Work furnished hereunder, including but not limited to, wall
murals, and the like, do not Infringe upon or violate any patent, copyrights, service marks,
trade seoret, or any other third party proprietary rights.

B, The Lessee shall bo llable and responsible for any and all claims made against the
Landiord for infringement of patents, copyrights, service marks, trade secrets or any othet
third party proprietary rights, by the use or supplying of any wall murals, and the like, In the
course of performance or completion of, or in any way connected with, the Works, or the
Landlord's continued use of the Work furnished hereunder. Accordingly, the Lessee al its
own expense, including the payment of attorney's fees, shall indemnify, and hold harmless the
Landiord and defend ary action brought against the Landlord with respect to any claim,
demand, cause of action, debt, or ablility. '
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G. In the event any Work or anything provided to the Landlord hereunder, or portion thereof is
held to constitute an infringement and its use is or may be enjoined, the Lessee shall have the
obligation to, &t the Landlord's option to (i) modify, or require that the appllcable subcontractor
or supplier modify, the alleged Infringing item(s) at its own experse, without impairing in any
respect the functionality or performance of the item(s), or () procure for the Landlord, at the
Lessee's expense, the rights provided under this Lease Agreement to use the item{s).

D.' The lLessee shall be solely responsible for determining and informing the Landiord
whether a prospective supplier or subcontractor is a party fo any fittigation involving patent or
copyright infringement, service mark, fradematrk, violatlon, of proprietary rights claims or Is
subject to any injunction which may prohibit It from providing any Work hereunder. The
Lessee shall enter into agireements with all suppliers and subcontractors at the Lessee's own
risk. The Landlord may reject any Work that it belleves to be the subject of any such litigation
or injunction, or if, in the Landlord's judgment, use thereof would delay the Work or be
unlawful,

E. The Lesses shall not Infringe any copyright, frademark, selvice mark, trade secrets, patent
rights, or other intellectual property rights In the performance of the Work.

Manner of Performance;

A. The Lessee agrees.fo defend, hold harmless and indemnify the Landlord and shall be
liable and responsible for any and all claims, suits, actions, damages and costs (inciuding
attorney's fees and court costs) made against the Landlord, oceutring on account of, atlsing
from or In connection with the removal and replacement of any Lessee’s personnel performing
services hereunder at the behest of the Landlord. Removal and replacement of any Lessee’s

‘personnel as used in this Paragraph shall not require the termination and or demotion of such

Lessee's personnel.

B. The Lesses agrees that af afl times it will employ, maintain and assign {o the performance
of the Services a sufficlent number of competent and qualifled professionals and other
personnel to meet the requirements to which reference is hereinafter made, The lLessee
agrees to adjust its personnel staffing lovels or'to replace any of its personhel If so directed
upon reasonable request from the Landlord, should the Landlord make a determination, in its
sole discretlon, that sald personnel staffing Is inappropriate or that any individual is not
performing In & manner consistent with the requirements for such a position.

C. The Lessee warants and represents that its personnel have the proper skill, tralning,
background, knowledge, experience, rights, authorizations, Integrity, character and licenses
as necessary to perform the Services described herein, n a competent and professional
manher.

D. The Lessee sﬁali at all times cooperate with the L andiord and coordinate its respective
work effotts to most effectively and efficiently maintain the progress in performing the
Setvices,

E. The Lesses shall comply with all provisions of all Federal, State and local laws, statutes,
ordlhances, and regulations that are applicable to the performance of this Lease Agreement,

Severahility; o
f this Lease Agreement contalns any provision found to be unlawiul, the satme shall be
deemed to be of no sffect and shall be deemed stricken from this Lease Agreement without

affecting the binding force of this Lease Agreement as it shall remain after omitling sLich
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87. Termination by Landlord: The ocourrence of any of the following may cause, this Lease
Agreement fo be terminated by the Landlord upon the terms and conditions also set forth

helow, '

A, Automatlc Termination upen written notice by the Landlord if any of the following cccurs:

i, Insfitution of proceedings in voluntary bankruptey or reorganization by the
Lessee.

il. Institution of proceedings In involuntary bankrupicy agalnst the Lesses If such
proceedings continue for a petiod of ninety (90) days.

i, Asslgnment by Lessee for the benefit of creditors, Abandonment or discontinuation
of operations for more than a 24 hour petiod without prior written approval from the
Landlord.

iv. The discovery of any misstatement in the Lessee's Proposal leading to award of this
Lease Agreement, which In the determination of the Landlord signlficantly affects the
Lessea's qualifications to perform under the Lease Agreement :

v, Unapproved change of ownership Interest in Lesses and/or failure to submit the
ownership fist within 24 hours upon the request of the Landlord.

Vi, Fallure to dease any activity which may cause limitation of Landlord's use of The
Park as provided in this Lease.

Vil A final determination In a court of law in favor of the Landlord in litlgation instituted
by the Lessee against the Landiord or brought by the Landlord agalnst Lessee.

B. Termination after seven {7) calendar days written notice by the Landlord by ceriified or
registered mall to any known address of Lessee sat forth in this Lease Agreement hereof
. for dolng any of the following:

I, Non-payment of any sum or sums due hereunder after the due date for such
payments; provided, howaver, that stich termination shall not be effective if Lessee
makes the required payment(s) during the seven (7) calendar day petiod followlng
malling of the written notice, Additionally, the Landlord may sue for Guaranteed .

. Monthly Rent and Percentage Fee for the unexpired term of this Lease Agreement.

i, Notice of any condition posing a threat to health or safety of the public or patrons and
not remedied within the seven (7) calendar day period from receipt of wrilten notice,
Abandonment or discontinuation of the design phase for a perlod of more than ninety
(90) days. Abandonment or discontinuation of work during the gonstruction phase
for a period of fourteen (14) days, subject to force majoure.

. Termination after fourteen (14) days from receipt by Lessee of wrltten notice by certifled or
reglstered mall to the address of the Lessee set forth in this Lease Agreement;
I Non-performance of any covenant of this Lease Agreement other than non-payment
of rent or performance fees and others listed in A and B above, and failure of the
Lessee fo remedy such breach within the fourteen (14) calendar day period from
receipt of the written notice.

D. Revenue Control and Audit Defaults: The inability or failure of the Lessee to provide the

Landlord with an unqualified certified statement of Gross Sales, or o strictly adhere fo the

revenus corittol procedures established in fhis Lease Agreement shall constitute a non-

curable default and in such event the Landiord shall have the right to terminate this Lease

Agreement upon seven (7) calendar days written notice to the Lessee. In addition to

termination for such default, the Landlord shall be enfitled fo collect damages in the full
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arnount of the payrments of the securlty deposit required in this Lease Agreement.

E. Habltual Default Notwithstanding the foregoing, In the event that the Lessee has
repetitively defaulted or breached four {4) times within @ 12 month perled, in the performanse
of or breached any of the terms, covenanis and conditiond required hereln to be kept and
petformad by the Lesses, regardiess of whether the Lessee has oured each-individual
condition of breach or default as provided herein above, the Lessse may be determined by the
Landlord fo be an "habitual violator®, At the time that such determination is made, Landiord
shall issue to the Lessee a written notice advising of such determination and clting the
cireumstances therefore,  Such notlee shall also advise the Lessee that there shall be no
further notice or grace periods to correct any subsequent breaches or defaults and that any
subsequent breach(es) or default(s), of whatever nature, taken with all previcus bresiches and
defaults, shall be consldered sumulative and, collectively, shall consthiute a condition of non-
curable default and grounds for immediate termination of this Lease Agreement. In the event
of any such subsequent breach or default, Landlord may cancel this Lease Agreement upon
the giving of written notice of termination o the Lesses, such canceliation to be effective upon
the tenth (10th) day following the date of recelipt thereof and all payments due hereunder shall
be payable to sald date, and the Lessee shall have no further rights hereunder. Immediately
upon receipt of said notice of termination, the Lessee shall discontinue its operations af the
Restaurant, and progeed fo remove all its persohal property in accordance with this Lease
Agreement.

In the event that the Landlord terminates this Lease Agresment by operation of any of the
provisions ag stated In this Lease Agreement, then in addition to other rights and remedies
available fo the Landlord under the law, the Landlord may accelerate the rental payments
under this Lease Agreement, whereupon the entire balance owed by the lesses under this
Lease Agresment shall become immediately due and payable without further notice or
demand. : '

Event of Default: ’ . .

A An Event of Default shall mean a breach of this Lease Agreement by the Lessee. Without
limiting the generality of the foregoing and in addltion to those instances referred to herein as
3 breach, an Event of Default, shall Include the following:

I, the Lessee has not delivared Work on a timely basis;

ii. the Lesseco has refused or falled, except In case for which an extension of time is
provided, to supply enough properly skilled personnel to operate the Restaurant;

i, the Lessee has failed to make prompt payment to subcontractors or suppliers for any
Services; '

iv. the Lesses has become insolvent (other than as interdicted by the bankruptoy laws),
or has assigned the proceeds received for the benefit of the Lesses's greditors, or the
Lessee has taken advantage of any Inselvency statute or debtor/creditor law or If the
Lesses's affairs have been put in the hands of a recelver;

v. the Lessee has falled to obtain the approval of the Landlord where required by this
Lease Agreement; ‘

vi. the Lesses has falled to provide “adequate assurances” as required under section "B
below,

 vii. the Legsee has falled in the representation of any warranties stated herein.
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B. When, in the opinion of the Landlord, reasonable grounds for uncertainty exiet with
respact to the Lessee's ability to perform the Services ot any portion thereof, the Landlord
may-request that the Lesses, within the timeframe sst forth in the Landlord's request, provide
adequate assurances fo the Landlord, in wiiting, of the Lessee's ability to petform in
acoordance with terma of this Lease Agreement. Until the Landlord recelves such
assurances the Landlord may request an adjustment to the compensation recelved by the
Lesses for porfions of the Services which the Lessee has not performed. In the event that
the Lessee falls fo provide to the Landlord the requested assurances within the prescribed
time frame, the Landiord may: ‘ o -

i treat such falure as @ repudiaion of this Lease  Agreement

i resort to any remedy for breach provided herein or at law, Including but not limited to,
taking over the performance of the Services or any part thereof either by itself or
through others,

¢.  In the event the Landlord shall terminate this Lease Agreement for default, the
Landlord or its designated representatives, may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

Notice of Default — Opportunity to Cure; If an Event of Default occurs, in the dstermination
of the Landiord, the Landlord may so notify the Lessee ("Default Notice"), specifying the basis
for such default, and advising the Lessee that such defaulf must be cured Immediately or this
[ ease Agresment with the Landlord may be terminated as provided in Sectlon 87 and 68
ahove. Notwithstanding, the Landlord may, in its sole discretion, allow the Lessee fo rectiy
tha default to the Landlord’s reasonable satisfaction within a thirty (30) day period. The
Landlord may grant an additlonal period of such duration as the Landlord shall deem
approptiate without waiver of any of the Landlord's rights hereundsf, so long ‘as the Lessee
has commenced curing such default and s effeciuating a cure with diligence and continulty
during such thirty (30) day pericd or any other petlod which the Landlord prescribes. The
default notice shall specify the date the Lessee shall discontinue the Services upon the
Termination Date. -

Remedies in the Event of Default: If an Event of Default occurs, the Lessee shali be liable
for all damages resulting from the default as well as subject to any equitable refief avallable to
the Landlord, including but not limited fo;

A. lost revenues;

B. the difference batween the cost assoclated with procuring Services hereunder and the
amount actually expended by the Landlord for reprocurement of Services, including
procurement and administrative costs; and,

C. All sosts associated with sscuring the facility, and any additional costs to secure the
cofistruction site and return the “Premises” to its original condition, at the sole discretion of the
{ andiord, if construction of the Restaurant has not been completed.

I, Such other direct damages. '

The Lessee shall also remain lable for any llabililes and claims related to the Lessee's
default. The Landlord may also bring any suli or proceeding for specific performance or for an
injunction.
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Termination and Suspension of Work:

A The Landlord may immediately terminate this Lease Agresment if an individual or
corporation or other entlly attempts to meet its confractual obligation with the Landlord through
fraud, misrepresentation or material misstatement.

B, The Landlord may, as a further sanction, terminate of cancel any other contract(s) that
such individual or corporation or other entity has with the Landlord and that such individual,
corporation or other entlty shall be responsible for all direct and indirect costs assocjated with
such termination or cancefiation, including attorney's fees. '

C. The foregoing hotwithstanding, any individual, corporation or other entity which attempts to
meet Its contractual obligations with the Landiord through fraud, misreprasentation or material
misstatement may be debarred from Gounty contracting for up fo five (B) years in accordance
with the County debarment procedures. The Lessee may be subject fo debarment for failure
to perform and all ofher reasons set forth in Section 10-38 of the County Code,

D. In the event that the Landlord exercises its right to terminate this Lease Agresment
pursuant to this Paragraph the Lessee will be compensated as stafed in the payment
Paragraphs, herein, for the:

i, portion of the Services completed in accerdance with the lease Agreemsnt up fo
the Effective termination date; and '

i, non-cancelable defiverables that are not capable of use except in the performance
of this Lease Agresment and has been speciflcally devsloped for the sole purpose
of this Lease Agreement but not incorporated In the Services,

E. All compensation pursuani to this Paragraph is subject to audit.

Following the termination of this Lease Agreement the Lessee, within fifteen (15) calendar
days, or earlier if determmmed by the Landlord, shali forthwith remove all of lts personal
property not acquired under the terms of this Lease Agreement. Any perscnal propetty of
Lessee not removed in accordance with this paragraph may be removed by the Landlord for
storage at the cost of the Lessee or shall constitute a gratuitous transfer of title thereof to the
Landlord for whatever dispasition is deemed to be In the best interasts of the Landlord, The
Landlord shall not be liable to Lessee for the safekeeping of Lessee's.personal property
during or after termination of this Lease Agreement. Subject to the other provisions in this
Section, the Lessee shall not remove any of the Landiord’s equlpmant, supplies, or fixtures
from the Restaurant at any time without pre-approval in writing from the Landiord. Lessee
shall be liable for any expenses incurred by the Landlord In prosecuting any action agalnst
Lessee following unapproved item reimoval described ahove, Lessee shall also be liable fo
the Landlord for any expenses incurred by the Landlord in replacing any items wrongfully
removed by Lessee. It Is the intention of the parties fo this Lease Agreement that all
furnishings and equipment purchased or leased by the Lesses except those permanently
affixed to bulldings, as defined under the laws of the State of Florida, shali be the personal

propeity of the Lessee.

72, Termivation by Lessee; Lessee shall have the right upon thirty (80) calendar days from

recelpt of written notice to the Landlord by certified or registered mail to the address set forth
in this Lease Agreoment o terminate this Lease Agreement at any time afler the occurrence
of ane or more of the followlng events: L
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A. A breach by the Landiord of any of the terms, covenants or conditions contaihed In this
| eaise Agreement and the failure of the Landlord to remedy such breach for a period of ninety
(90) calendar days after receipt of written notice: sent by registersd or certified mall, return
recelpt requested, from the Lessee, of the existence of such breach,

B. The assumption by the Unlted States Government or any authotized agency thersof, or
any other governmental agency, of the operation, conirol, or use of The Park, or any
substential part,-or parts, thereof in such a manner as substantially to resirict Lesses's
operations for a period of ninsty (80) calendar days or more,

C.  Lessee has found, within the forty-five (48) day peried to conduct due diligence
- (including snvironmental and title review) and inspect the Pramises to determine the suitabliity

of the Premises for the construction and operation of the Restaurant (the “Due Diligence

Perlod”) has, at it's sole discretion, defermined the Premises are not suitable for its use,

D.  Notwithstanding anything contained jh this Agreemant to the contrary, if at the time that
the Lesses.
1, Has completed and received approval on its Final Plans; and
2. Has obtained all required development approvals and permits necessary fo
commance construction of the Restaurant and other requlred improvements
within Hatlover Park; and
3, Is otherwise ready to commence cohstruction on the Restaurant and other
required improvements within Haulover Park, but.for the existence of the
lawstit described below,

(such time being referred to hereln as “"Construction Ready”),

the Landiord has not received and provided to Lessee reasonable evidence ghd/or a final
non-appealable order and/or judgment in all clvil actions pending with the former tenant or ifs
affiliates, where the prior tenant has walved, ot lost by court order, any rights of injunctive
relief andfor clalms of possession of the Premlses or Restaurant against Lassss or Landlord
which could result In Injunctive relief or possession of the Premlses or Restaurant in favor of
the prior tenant and/or damages against Lessee (the ‘Lawsuit Resolution™). in the event that
Leesee elects to terminate this Agreement at the time it is Construction Ready, pursuant to
this Subsection 72 D., Landlord agress fo compensate and reimburse Lessee for Actual
Expenses incurred by Lessee as of the date of termination in developing the Restaurant and
other cortractually required improvements within Haulover Park, but In no event shall the
Landlord be required to reimburse the Lessee an amount in excess of $150,000.00. For
purposes of this Subsection 72 D., the term “Actual Expenses Inctrred” shall mean only thoss
expenditures Incurred and paid for by Lessee after the Effective Date untll the date of
termination for the planning, design and petimitting of the Restaurant and the other
contractually requlred Improvements within Haulover Park, and Ih no event shall any
compensation or reimbursement Include any costs incurred prior to the Effective Date, any
consequential damages, and/or any claims for lost profits. Landiord shall pay the foregelng
reimbursemenit to Lessee within forty-five (45) days of Landiord’s recaipt of reasonable
evidence of the Actual Expenses Incurred. The obligation to make the foregoing payment
shall survive a termination of this Agreement pursuant to this Subsection 72 D.

E. Rather than exercising its right of termination, Lessee shall have the right, but not the
obligation, prior to such termination fo meet with Landlord in order to discuss, negotiate and
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document in writing signed by Landlord and Lessee further terms, condtiions or protections
that would address Lesses's concems in electing to proseed with construction or to give
Landiord additfonal time to resolve the lifigation prior to Lesses's commencement of
construction while stll preserving the foregoing temminatlon right. However, absent (1) such
written agreement, or (i) Lessee's termination of the lease pursuant to this Subsection
72(D.), or (ili) the Lawsuit Resolutlon or (iv) Lessee’s waiver of such termination right the
| sase shall automatically terminate on the three hundred sixty-fifth (365) day after the date
Lessee is Construction Ready.

Surrender of Restaurant; Af the expiration or earller termination of the term of this Lease
Agreement, Lessee shall peaceably suirender the Restaurant In as good a condltion as the
Restaurant were on the Date of Beneficlal Qccupancy of this Lease Agresment, ordinary wear
and tear and damage by condemnation, fire or other casualty excepted. Lessee shall deliver
all keys for the Restaurant to the Landlord at the place then fixed for the payment of rent, and
shall notify the Landlord in writing of all combinations of locks, safes and vauits, If any, in the
Restaurant, Ordlnary wear and tear shall be deemed not to include damage or Injury caused
by moving Lessee’s property or trade fixtures Into ‘or out of the Restaurant. Lessee's
ohligation to observe and perform the covenants set forth in this paragraph shall survive the
explration or earlier termination of the term of this Lease Agreement,

Termination of Coritract; Following the termination of this Lease Agreement the Lessee,
within fifteen (15) calendar days, or earller if determined by the Landlord, shall forthwith
remiove all of its personal property not acquired under the terms of this Lease Agreement, Any
persanal property of Lessee not removed In accordance with this paragraph may be removed
by the Landiord for storage at the cost of the Lessee or shall constitule a gratuitous fransfer of
fitle thereof to the Landlord for whatever disposition is deemed to be In the best interests of
the County. The Landlord shall not be lable to Lesses for the safekeeping of Lesses’s
personal property durlng or after termination of this Lease Agreement. The Landiord shall
have the senior Interest in the Lessee's personal property. Lessee shall not remove any
equipment, supplies In bulk, or fixtures within the Restaurant at any time without pre-approval-
in writing from the Landiord. Lessee shall be llable to the Landlord for the falr market value of
any equipment, supplies in bulk, or fixtures removed without Landlord pre-approved written
permission, Lessee shall also be llable for any expehses Incurred by the Landiord in
prosecuting any action against Lessee following unapproved item removal described above.
Lessee shall also be lable to the Landlord for any expenses incurred by the Landlord in .
replacing any items wrongfully removed by Lessee. [t is the Intention of the parties to this
Lease Agresment that all fumishings and equipment purchased or leasgd by the Lessee
except those permahently affixed to buildings, as defined under the laws of the State of
Florida, shall be the personal propetty of the Lessee, Upon the terminafion of this Lease
Agresment and the removal of all personal property by Lessee, the Lessea shall deliver saitl
premises to the Landlord in the condition set forth in this Paragraph. The Landlord reseives
the right to avali itself of all remedies and procedures contained in Chapter 83 of the Florida
Statutes 'regarding County/Tenant provisions for eviction and Chapter 51 of Florida Siatutes

. regarding summary proceeding.

75, Holding Over: f Lessee continues to use and operate the Restaurant after the expiration of |

the term of this Lease Agreement, or any option perlod, without a new Lease Agreement
reduced fo writing and duly executed and dellvered {even if Lessee shall have paid, and
| andiord shall have accepted, payment in respeot fo such unauthorized operations), Lessee
shall be deemed to be operating and using the Restaurant only from menth-to-month, subject
to all covenants, conditions, and agrsements of this - Lease Agreement.’ If Lessee fails to
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surrender the Restaurant upon the termination of this Lease Agreement, then Lesses, in
addition to any hiabifiies to Landlerd gecrting there from, shall indemnify and hold harmless
the Landlord and its assigns and agents from loss or liabllity resulting from such fallure,
including, without limiting the generality of the foredoing, any claims made by any succeeding
Lesssee on such failure, '

Mechanics’, Materialmen’s and Other lLien: Lessee agrees thal it will not permit any
mechanic’s, materialmen’s or other liens to stand against the Restaurant for work or matetlals
furnished fo Lesses; It being provided, however, that Lessee shall have the fight to contest the
valldity thereof, Lessee shall immediately pay any judgment or decree rendéred against
[esson, with all proper costs and charges, and shall cause any such [fen to be released off
recotd without cost te County,

tien: The Landlord shall have a llen upon all personal property of the Lessee on the
Restaurant to securs the payment to the Landlord of any unpaid money accming o the
{andlord under the terms of this Lease Agreement,

Limiting Leglslative or Judicial Action: In the event that any municipal, county, state,

or federal body of competent jurisdiction passes any law, ordinance, or regulation in‘any way
resiricting or prohibiting the use of The Park for the purposes of this Lease Agreement, this
Lease Agresment will be null and void and unenforceable by any party to this Lease
Agreement and the Landlord shall have no further liability under this Lease Agreement. Inthe
event that a referendum vote of the electorate of the Landiord in any way restricts or prohiblis
the use of the Restaurant for the purposes of this Lease Agreement, this Lease Agreement
will be null and void and unenforceable by any party to this Lease Agreement and the
Landlord shall have no further liability under this Leass Agreement. f the Landtord destns the
Lease Agreement null and void by function of this Paragraph, the Landlord will not be llable to
the Lessee for damages aising there from and the Landlord shall have no further liabifity
under this Lease Agreement.

Non-Discrimination: Lessee does hereby for itself, its personal representatives, sucgessors
In Interest, and assigns, as part of the consideration hereof, covenant and agree that!

A. No person on the ground of race, ‘color, refigion, national origin, sex, sexual orlentation,
age, residency within or outside Miami-Dade County, or handicap shall be excluded from
partlcipation in, be denled the benefits of, or be otherwise subjected fo diserimination in the
use of said Restaurant, except as provided by law.

B. In the constructlon of any improvements on, over, or under such fand and the furnishings
of services therson, no person on the ground of race, color, religlon, national orighn, sex,

"sexual orlentation, age, residency within or outside Miaml-Dade County, or handicap shail be

excluded from participation in, be denjed the benefits of, or otherwise be sublected to
discrimination, except as provided by law,

C. The Lesses shali use the premises in compllance with afl other regulrements imposed by
or pursuant to Title 45, Code of Federal Regulations, Article 80, Nor-discrimination under
programs recelving Federal Assistance through the County of Health, Education and Welfare -
Effectuation of Title Vi of the Civil Rights Act of 1864, and as sald Regulations may be
ameanded.

D. In the event of breach of any of the above non-discrimination covenants, the Landlord
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shall have the right to terminate the lLease Agreement and re-enter and repossess said
Restaurant thereon and hold the same as if said Lease Agreement had never been made or
issued. This provision shall not be effective, where applicable, until the procedures of Title 45,
Code of Pederal Regulations, Part 80, are' fullowed and completed including exercise or -
expiration of appeliate rights.

E The Lessee shall not discriminate against any employse or applicant for employment in
the performance of the Lease Agreement with respect to hiring; tenurs, terms, conditions, or
privileges of employment bacause of age, sex or physical handicap {except where based on a
bona fide occupational qualification); or because of marltal status, color, religion, national
otigin, or ancestry.

Conflict of Interest:  The Lessee represents that:

A No officer, director, employee, agent, or other consultant of the Landlord or a member of
the immediate famity or household of the aforesaid has directly or indirectly received or been
promised any form of beneflf, payment or compensation, whether tangible or intangible, in
connection with the grant of this Lease Agreement. .

B. There are no undisclosed persons or entifies Interested with the Lessee in this Lease
Agreement, This Lease Agreement Is enterad Into by the Lessee without any connection with
any other entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of Interast. No slected or appointed officer or officlal, director, employes,
agent or other consultant of the Landlord, or of the State of Florida {including elected and
appointed metmnbers of the legislative and executive branches of government), or a member of
the immediate family or household of any of the aforesaid:

i} Is interested on behalf of or through the Lessee directly or Indirectly in any manner
whatsoever in the execution or the performance of this Loase Agreement, or in the
services, supplies or work, fo which this Lease Agreement relates or in any portion of
the revenues; or _ .

i is an employes, agent, advisor, or consultant to the Lessee or fo the best of the
Lesseo’s knowledge any subcontrastor or supplier to the Lesses.

C. Neither the Lesses nor any officar, director, employee, agency, parent, subsidlary, or
affiliate of the Lessee shall have an Intersst which Is in conflict with the Lessee's falthful
performance of lts obligation under this Lease Agreement; provided that the Landlord, In its
sole discretion, may consent in wilting to such a relationship, provided the Lessee provides
the Landlord with a written notice, in advance, which identifies all the individuals and entities
involved and sets forth In detail the nature of the relationship and why it is In the Landlord's
best irterest fo consent to such refationship. '

D, The provisions of this Paragraph are supplemental to, not in Hleu of, all applicable [aws
with respect to conflict of interest, In the event there is a difference betwesn the standards
appticable under this Lease Agreement and those provided by statute, the strlcter standard

shall apply.

E. I the event Lessee has no prior knowledge of a conflict of interest as set fotth above and
acquires information which may indicate that there may be an actual or apparent violation of
any of the above, Lessee shall promptly bring such information to the attention of the
Landlord's Project Manager. Lessee shall thereafter cooperate with the Landlord’s review and
investigation of such Information, and comply with the Instructions Lessee receives from the
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Landlord's Project Manager in regard to remedying the situation.

Press Release or Other Public Information:. Under no circumsiances shall the Lessee
withouf the express written consent of the Landlord: '

A, lIssue or permit to be issued any press release, advertisement or literature of any kind
which refers fo the Landlord, or the Services being performed hereunder, unless the Lessee
first obtains the, wiltten approval of the Landiord, Such approval may be withheld {f for any
reason the Landlord believes that the publication of such information would be harmful to the
public interest or I In any way undesirable; and

B, Exceptas may be required by law, the Lessee and ifs employees, agents, subcontractors

and suppliers will not represent, directly or indirectly, that any product or service provided by
the Lesses or such partles has been approved or endorsed by the Landiord, .

No Waiver of Right to Enforce: The walver by Landiord of any breach of any term,
covenant, or condition herein contalned shall not be deemed fo be a waiver of such term,
covenant, or any subsequent breach of the same or any ofher term, covenant, or condition
herain contained, The subsequent acceptance of Guaranteed Monthly Rent and Percentage
Fee hereunder by Landlord shall not be desmed to be & waiver of any preceding breach by
Lesseo of any term, covenant, or condition of this Lease Agresment, other than the failure of
Lesses o pay the particular Guarantesd Monthly Rent and Percentage Fee 80 acoepted,
regardless of Landlord's knowledge of such preceding breach at the {ime of acceptance of
such Guaranteed Monthly Rent and Percentage Fee.

. Rules and Regulations: The Lessee will obsetve, obey, and comply with all rules and

requlations reasonably adopted by the Landlord provided the sams do not unreasonably
confiict with the rights and benefits of Lessee otherwise sef forth in this Lease. The Lessee

-will also obeetve, obey, and comply with all laws, ordinances and/or rules and regulations of

other governmental units and agencies having lawiful jurisdiction, which may be applicable to
Lesses's opsrations Under this Lease Agreement. Fallure to do so wiil constitule a breach of
the Lease Agreement.

Bankruptey: The Landlord reserves the right o terminate this Lease Agreement, if, during
the farm of any contract the Lessea has with the Landlord, the Lessee hecomes nvolved as a
debtor In a bankruptéy proceeding, or becomes nvolved in a recrganization, dissolution, or
liquidation proceeding, or if a frustee or recelver ls appointed over all. or a substantial portion
of the property of the Lessee under federal bankruptcy law or any state [nsolvency law.

Authority Of The Landlord’s Project Manager:

A, The Lesses hersby acknowledges that the Landlord’s Project Manager will determine In
the first Instance alf questions of any nature whatsoever arising out of, under, or in connection .
with, or In any way related to af on account of, thls Leasse Agreement including without
timltations: guestions as to the value, acceptability and fithess of the Setvices; questions as fo
etther party's fulfiliment of lts obligations under the Lease Agreement; negligence, fraud or
misrepresentation before or subsequent to acceptancs of the Lessee’s Proposal; questions as
io the interpretation of the Scope of Services; and claims for damages, compensation and
losses. '

B. The Lessee shall be bound by all deferminations or orders and shall promptly obey and

" follow every order of the Landlord's Project Manager, including the withdrawal or modification

of any previous order and regardless of whether the Lessee agrees with the Landlord's
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Project Manager's determination or order. Where orders are givén orally, they will be issued
in writing by the Landlord’s Project Manager as soon thereafter as is practicable,

C. The Lesses must, in the final instance, seek fo resolve every difference concerning the
Lease Agreement with the Landiord's Project Manager. In the event that the Lessee and the
Landlord’s Project Manager are unable to resolve thelr difference, the Lessee may Initiate a

‘dispute In acéordance with the procedures set forth in this Paragraph. Exhaustion of these

procedures shall be a coridition precedent fo any lawsuit permitied hereunder.,

D, In the avent of such dispute, the parties to this Lease Agreement authorize the County
Mayor or designee, who may not be the Landlord’s Project Manager or anyone associated
with this project, acfing personally, to decide ali questions arising out of, under, or in
sonnection with, or In any way related to ot on account of the Lease Agreement (including but
not limited fo claims in the nature of breach of the lLease Agreement, fraud or
misrepresentation arising either before or subsequent fo execution hereof) and the dacision of
each with respect to matters within the Manager's purview as set forth above shall be
sonclusive, final and binding on parties, Any such dispute shall be brought, If at all, before the
County withln 10 days of the ocourrence, event or act out of which the dispute arises.

E. The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent and
objective determination of whether Lessee's performance or any Deliverable meets the
retuirements of this Lease Agreement and any specifications with respect thereto set forth
herein. The effect of any decision shall not be impaired or walved by any negotiations or
setflements of offers made in connection with the dispute, whether or not the County Mayor
participated thereln, or by any prior decision of others, which prior declsion shall be desmed
subject to review, or by any fermination or cancellatlon of the Lease Agreement. All stich
disputes shall he submitted in writing by the Leseee to the County Mayor for a degision,
together with all evidence and other perfinent Information In regard to such questions, In order
that = falr and impartial declslon may be made. Whenever the County Mayor is entitled to
exerclse discretion or judgment or to make a determination or form an opinion pursuant to the
orovisions of thls Paragraph, such actlon shall be fair and impartial when exercised or taken,
The County Mayor, as appropriate, shall render a decision in writing and dellver a copy of the
same to the Lesses. Exvept as such remedies may be limited or walved elsewhere in the
Lease Agreement, Lessee reserves the right to pursue ary remedies available under law after
exhausting the provisions of this Paragraph.

Mutual Ohllgations:

A. Nothing In thls Lease Agreernent shall be construed for the henefil, Intended .0:‘
otherwise, of any third party that Is not a parent or subsidiary of a party or otherwise related
(by virtue of ownershlp control or statutory control) to a party:

B, Inthose situations where this Lease Agreement Imposes an [ndemnity obligation on the
Lessee, the Landlerd may, at lts expense, elect fo participate in the defense if the Landlord
should so choose. Furthermore, the Landlord may at its own expense defend or setfle any
such claims if the Lessae fails to diligently defend such claims, and thereaiter seek Indemnity
for costs from the Lessee,

Rights Reserved to Laudlord: All rights not specifically granted fo the Lessee by this Lease
Agrsement are reserved to the Landlord. The designation of any particutar remedy for the
Landiord is without prejudice to any other refief availabie in law or equity, and all such relief Is
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resarved fo the Landlord,

Walver: Invalidation of any portion of this Agreement shall not automatically invalidate the
ontire Agreemeant, = . .

No Partnership or Agency: The Gounty and the Lessee aro independsnt entities and the
officers, employees, and agénts of one are not, and shall not reprasent themselves to be,
officers, employees, o agents of the other. This Lease Agreement does not constitute and
shall not be represented to constitute a parinership between the Landlord and the Lessse.

Cholce of Venus and Law ; Any !itigaﬁon between the Landlord and the Lessee relating in

.any way to this Leuse Agreement shall be brought and presented exclusively in a Court

located in Miam-Dade County, Fiorida, and governed by the laws of Florida,

Audifs: Pursuant to County Ordinance No. 03-2, the Lessoe will grant access fo the
Commission Auditor to all financial and performance related records, property, and equipment
purchased in whole or I part with government funds, The Lessee agrees fo maintain an
accounting system that provides accounting records that are supported with adeguate
documentation, and adequate procedures for determining the allowability and allocabiiity of
costs.

Local, $tate and Federal Compliance Requirements:

|essee agrees to comply, subject to applicable professional standards, with the provisions of
any and all applicable Federal, State and County ordets, statutes, ordinances, rules and
ragulations which may pertain to the Services required under fhis Lease Agreement, Including
but not limited to: - '

A. Equal Employment QOpporiunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Contract.

B. Miami-Dade County Florida, Internal Services Department, Participation Provislons, as
applicable to this Gontract.

C.  Environmental Protection Agency (EPA), as appt_lcabie fo this Conitract,

D,  Miami-Dade County Cods, Chapter 11A, Article 3. All Lessess and subcontractors
performing work in connection with this Lease Agreement shall provide equal opporturity for
employment regardless of race, religion, color, age, sex, national origin, gexual preference,
disabllity or marital status, The aforesald provision shall include, but not be fimited to, the

following: employment, dpgrading, demotion or transfer, recrultment advertising; layoff or -

termination; rates of pay or other forms of compensation; and selection for training, Including
apprenticeship. The Lessee agreas to postin conspictious place available for employees and
applicants for employment, such natices as may be required by the Dade County Falr Housing
and Employment Commission, or othef authority having jurisdiction over the work setling forth
the provisions of the nondiserimination law.

E  "Conflicts of Interest’ Section 2-11 of the County Code, and Ordinance 01-199.
F, Mami-Dade County Code Section 10-38 "Debarnent’.

G. MlamiDade County Ordinance. 99-5, codified at 11A-60 et seq. of Miaml-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.
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K. Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosectition of false or fraudulent claims agalnst Miami-Dade Colnty.

Notwithstanding any other provision of this Lease Agreement, Lessee shall not be required
pursuart to this Lease Agreement to take any action or abstaln from taking any action if such
action or abstention would, in the good faith determination of the Lessee, constitute a violation
of any Jaw or regulation to which. Lessee is subjeot, Including hut not limited to taws and
regulations requlting that Lesses conduct lts operations in a safe and sound manner.

Inspector General Reviews:

Independent Private Sector Inspéctor (General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the Landlord has the right fo retain
the setvices of an Independent Private Sector Inspector General (herelnafter "PSIGH,
whenever the County deems it appropriate fo do so. Upon written notice from the Landiord,
the Lessee shall make avallable to the IPSIG retained by the County, all requested records
and documentation pertaining to this Lease Agreement for inspectlon and reproduction. "The
Landlord shall be responsible for the payment of these IPSIG services, and under ho
clroumstance shall the Lessee's prices and any changes thereto approved by the Landiord, be
inclusive of any charges relating to these [PSIG services. The terms of this provision herein,
apply fo the Lessee; its officers, agents, employees, sub Lessees and assignees. Nothing
contained in this provision shall impair any independent right of the Landlord to conduct an
audit ot investigate the operations, activitios and performance of the Lessee In connectlon
with this Lease Agreement, The terms of this Paragraph shall not impose any liabllity on the
Landiord by the Lessee or any third party.

 Miami-Dade County inspecfor General Review

According to Sectlon 2-1076 of the Code of Miami-Dade County, as amended by Ordinance
No. 99-83, Miami-Dade County has established the Office of the Inspeclor General which
may, on a randam basis, perform audits on all County confracts, throughout the duration of
said contracts, except as otherwise provided below, The cost of the audit for this Contract
shall be ane quarter (1/4) of one (1) percent of the fotal contract amount which cost shall be
inciuded I the total contract ameunt. The audit cost will be deducted by the County from
progress payments to the Lessee, The audit cost shall also be included in all change orders
and all coniract renewals and extensions.

Exception: The above application of one quarter {1/4} of one percent fee assessment shalt
not apply to the following contracts: (a) IPSIG contracts; (b) contracts for'legal services; ()
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; () cohcessions and other rental agreements; {g) Insurance contracts; (h)
revenue-~generating contracts; () confracts where an IPSIG is mssigned at the time the
contract is approved by the Commission; () professlonal service agreements under $1,000;
() management agresments; () small ptrchase orders as defined in Miami-Dade County
Administrative Order 3-2: {m) federal, staie and local government-funded-grants; and (n)
interfocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one
quarter (1/4) of one percent in any exempted contract at the time of award,

Nothing contained above shall in any way limit the powers of the Inspector General o petform

audits on all County confracts including, but not limited to, those contracts specifically

exempted above. The Mlami-Dade County Inspector General is authorized and empoweted

to review past, present and proposed County and Publfic Health Trust contracts, transactions,
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acoounts, records and programs. In addition, the Inspector General has the power fo
subpoena witnesses, administer caths, require the production of records and monitor existing
projects and programs.  Monitoring of an existing project or program may Include a report
concevning whether the project is on time, within budget and in conformance with plans,
specifications and applicable law, The Inspector General Is empowered to analyze the
necessity of and reagonableness of proposed change orders to the Contract, The Inspector
General is smpowered 1o retain the services of independent private sector inspectors general
(IPSIG) to audif, investigate, monltor, overses, inspect and review operations, activities,
performance and proourement process, Including but not limited to project design,
specifications, proposal submitials, acfivifles of the Lesses, s officers, agents and
employees, lobbylsts, Gounty staff and eleated officlals to ensure compliance with contract
specifications and to detect fraud and corruption. .

Upon written notice to the Lessee from the Inspector General or IPSIG retained by the
fnspector General, the Lessee shall make all requested records and documents available to
the Inspector Géneral or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Lessee's
possession, custedy or control which, In the Inspactor Genefal's or IPSIG's sole Judgment,
pertain to performance of the contract, including, but not limited to orlginal estimate files,
change order estimate files, worksheets, proposals and agreements form and which
suocessful and unsudcessful subcontractors and suppliers, all project-related correspondence,
memoranda, instructions, financlal doouments, construction documents, proposal and contract
documents, back-charge documents, all dosurents and records which invalve cash, trade or
volume discounts, Insurance praceeds, rebates, or dividends recelived, payroll and personnel
records, and supporting documentation for the aforesald documents and records.

Vendor Redistration and Forms/Conflict of Interest:
A. Conflict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires that any County employee or any
member of the employes's immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing ot applying for a contract, must first request a conflict of Interast opinton from the
Gounty’s Ethic Commission’ prior to their or thelr immediate family member's entering Into any
contract or fransacting any business through a firm, corporatlon, partnership or business entity
in which the employee of any member of the employee's Immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting
for Miami-Dade County. Any such contract or business engagement entered in violatlon of
thie subsection, as amended, shall be rendered voidable, For addltional information, please
contact the Ethles Comimission hotline at (305) 5782593,

B. Vendor Registration

The Lessee shall be a registered vendor with the County ~Internal Services Department, for
the duration of this Agresment, In becoming a Reglstersd Vendor with Miaml-Dade County,
| esses conflrms fts knowledge of and commitment to comply with the following:

Wiami-Dade County Ownership Disclosure Affidavit (Section 2-8.1 of the County Code) ,

Wilami-Dade County Employment Disclosure Affidavit (Section 2.8-Hd)(2) of the County Code)
Miami-Dade Employment Drug-fres Workplace Certification Mlami-Dade Employment Drug-free Workplace
Certification (Section 2-8.1.2(b) of the County Code) .

Mizmi-Dade Disabliity and Non-Discrimination Affidavit, Miami-Dade Disability and Nondiserimination
Aftidavit (Section 2-8,1.5 of the County Code) -

Miaml-Bade County Debarment Disclosure Affidavit {Section 10.38 of the County Code)
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6. Miami-Dade County Vendor Obligation to County Affidavit, Miaml-Dade County Vendor Obligafion to
. County Affidavit (Section 2-8.1 of the Colnty Code) ,

7. Miaml-Dade Couniy Gode of business Ethics Affidavit, Miami-Dade County Code of Buslness Ethics Affidavil
(Sesiiog 2«5},1{1) and 2411 (b){1) of the Counly Code through (8) and (8} of the Counfy Code and Sactlon 2-11.1(c) of the
Caunty Code

8. Miami-Dade County Fambly Leave Affidavit {Article V of Ghapter 11 of the County Code) '

9, Miami-Dade CountyLiving Wage Affidavit (Section 2-8.0 of the County Code) ' .

10, Miami-Dade County Domestic Leave and Reporilng Affidavit (Attlole 8, Sectlon 11A-80 11A-67 of the

County Gode) : .

14, Subcontracting Practices (Ordinance 97-35) .-

12, Subcontractor /Supplier Listing (Section 2-8.8 of the County Code)

18. Environmentally Acceptable Packaging (Resclutlon R-738-92)

14, W- and 8102 Forms {as required by the Intethal Revenie Service)

45, FEIN Number or Soclal Sesuwyity Number in order fo esiablish a Hle, the Contractor's Federal Employer
Identification Nuimber (FEIN) must be provided, If no FEIN exisis, the Soclal Seeutlty Number of the owner or
individual must be provided. This number becomes Contractor's "County Vendot Number”, To comply with Seotion

. 119.071(5) of the Florida Stetules relating to the collectlon of an Individual’s Seoclal Security Numbet, bs awate that
the County requests the Soclal Security Numbet for the following purposes:
v jdentification of Individual gecount records e
= To make payments to ndlvidual/Gontractor for goods and services provided to Miami-Dade Gounty
n Tax reporting pUrposos .
* To provide & unlque identfler n thé vendor database that may be used for ssarching and sorting departmantal
rocords o

16, Office of the Inspector Qeneral (Sactlon 2-1076 of the County Codp)

7. Small Business Enterpilses The County endeavors to obtain the participation of all small business enterprices
pursuant to Sectlons 2-8.2, 2-8.2.3 and 2-8.2.4 of the County Code and Titls 49 of ‘

. ihe Code of Pederal Regulations, .

18, Antitrisst Laws By acceptance of any conirast, the Contraclor agrees o somply with all antitrust laws of the
United Btates and the State of Florida

05, Survival: The parfies acknowledge that any of the obligations In this Lease Agreement will -
survive the term, termination and canceliation hereof. Accordingly, the respective obligations
of the Lessee and the Landiord under this Lease Agreement, which by nature would continue
beyond the termination, canceliation or expiration thereof, shall survive termination,
cancellation or expiration hereof,

IN WITNESS WHEREOF, the patties have executed this Lease Agreement effective as of the
contract date herein above set forth.

Lessee L Landlord
FLOHIDA SE, ING., a F«‘!ori;:{a corporation . . Miami-Dade County
By
ame: ) Name:
Tiﬂe: EJ)—M:;W V!CA ?@Jdan+_ Title:
' Datet
Affest:

Clerk of the Board

Approved by County Attorney s to form
and legal sufficiency
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Appendix A
Scope of Services

2.1 introduction

The Lessee shall design, construct and operate a Restaurant at Blll Bird Marina ("Marina”)
within Haulover Park. The Restaurant will enhance the Haulover Park experience while
providing a venue where park patrons, area residents and visitors can dine. The design,
atmosphere, and the type of restaurant contemplated is as set forth on the “Conceptual Plans®
(as defined herein below) attached to the Lease Agreement as Exhiblt E, The Lessee shall also
deslgn and construct a Public Restroom In the location shown on the Site Flan attached 1o this
Lease and as generally deplcted on the Conceptual Plans, which, after completion, will be
maintained by the County, x .

2.2 8ife Description

The Premises is delineated In Exhibit B and legally described oh Exhibit C. The Premises is
provided In as-s condifion. The area allocated for development of the Restaurant Is adjacent to
the Bl Bird Marina Dock. The Lessee shall avold-any harmful impacts to the dock area. Any
damage fo the Bill Bird Marina Dock caused by the construction or operation of the Restaurant or
by Lessee or any of fs agents, employees, officers, of invitees during the ferm of this Lease
~ Agreement shall be the respensibility of the Lessee,

Though the County will maintain ownership of the land, retain an interest In the Restaurant and its
operations, as well as detive financial remuneration from this project, the Restaurant will be
privately ownad and managed. The County granis Lessee a ficeneo for the use of parking spaces
by Restaurant patrons and employees, which spaces, some for the exclusive use of Lesses, its
guests and employees, and some for the noh-exclusive Use of Lesses, its guests and empioyees,
are ali as more particuiarly set forth below:

i. Valet and Employes Parking Area shown on Exhibit B aftached {o thls
Lease and conslsting of 108 patking spaces is licensed by the County to
Lessee for the exclusive use of Lessee for ffs employes -and valet
parking (the "Valet Spaces”) during Lessee's operating hours and may be
coned off during hours of restaurant operation or through other means to
fimlt access except for Lessee'’s valet and smployees at no cost (except
as may be determined by Lessee) and shall not be subject to any paid
parking as may be Implemented in the Park; and _

it Non-exclusive parking on a non-exclusive basls, fo be used for parking
by Lessee, lts guests and invitees at all times In the non-exclusive
parking areas shown on Exhibit B (the "Non-Exclusive Spaces’, the Valet
Spaces and the Non-Exclusive Spaces being sometimes referred fo
within the Lease Agreement and all the exhiblts and attachments thereto
as the “Lessee Parking Areas”). In the event Landlord or the County
Implements any type of paid parking within the Non-Exclusive Spaces,
Landlord agrees such paid parking shall cease after 5:00p.m. each day
and shall provide signage that indicates the same.

The Hicense granted herein is non-revocable by the County during the term of this Lease end
any options to renew to the extent exercised by Tenant.
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Specifics to the site description:

a) Demised Area. The square footage of the restaurant building to be constructed on
the Premices shall not exceed 11,900 square feet and is referred to herein as the
Restaurant Area.  The Restaurant Area is io be used solely for the purpose of
nroviding food service to Park patrons. The Premises shall be used o congiruct a
Seasons 52 restaurant, inclusive of additional landseaping, buffer and back of house.
spaces Immediately in support of this foodservice function, as is flustrated In the Site
Plan (Exiibit B) and described in the Legal Description {Exhibit G).

b) Non-Demised Area

1) Restroom. Lesses is to construct at its sole cost a 700 SF public restroom
building on land Imrediately adjacent to the Demised Area as lllustrated in
Exhibit B. The restroom is for the benefit of Park patrons and is unrelated to
any restroom facilitles provided to Restaurant patrons that 1s provided within
the interior of the Restaurant, The Lessee will adapt a prototype dasign
provided hy the Department, all as further set forth in the Condeptual Plan

. attached fo this Lease as Exhibit E. :

9) Parking Area. In support of the Restaurant, the Lesses shall have the use of
the Losses Parking Areas as described in this Section 2.2, The Lessee may
meke parking improvements o this area that doss not adversely impact
Landlord operations, all at the prior wriiten approval of the Landlord and at the
sole expense of the Lessoe,

3) Promenade. The Promenade Area ls that 22 foot wide concrete paved
walking area immediately between the Demlised Area and the seawall. The
Lesgee shall have non-exclusive use of the promenade for its patrons, but
shall not use or extend foodservice operations into the Promenade.

2.3 Qualifications

The Lessee andfor its subcontractors (as applicable) should have knowledge and experience In
all phases of the design, permitting, construction, restaurant operation and adequate financial
strength in the construction and operation of a restaurant preferably located on coastal propetty in
a highly visible Jocation. The Lessee s solely responsible for all costs and work associated with
the development, deslgn and construction of the Restaurant and all other required improvements
as set fotih in the Lease Agreement.

2.4 Design

1. The Restaurant and Public Restroom design shall be consistent with all the design
parameters and bullding requiremnents in the Haulover Park Design Guidslines (HPDG)
(the HPDG Is part of the original solicitation which is Incorporated fo this Agreement),
The Lessee shall ablde by the restrictions contained in the HPDG which include, hut
are not imited fo: :

The Restaurant shall incorpotate the Streamline Modern Florida architecture
- style of the 1930's and be designed to maintain the essence of the unique South
Florlda chafacter and reminiscent of the Art Deco era. The Restaurant shall
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have & fotal area (Exhibit B, Restaurant Area Map) not exceeding 11,800 square
fest: .

The Lessee shall:

a. Design and develop an outdoor waterside restaurant of not {o exceed

11,800 square Teet for restaurant patrons that comply with all applicable
. building codes.

b, Ensure the Restaurant and the public restroom Is fully compliant with all
applicable laws, including but not limited to, Flotida Bullding Code Chapter
11 ADA and with Miami-Dade County Implementing Otder 8-8 Sustainable
‘Bulldings Program.

C. Deslgn and develop the Public Restroom south of the Restaurant pursuant
to Exhibit B,

d. Dovelop that portion of the existing iwenty-two feet (22) wide public
walkway which runs the entire length of the seawall area adjacent to the
Restaurant slfe in accordance with the County’s design plans for the
Promenade in the Park, but only for that portlon which is contiguous to the
Premises, The walkway and all Restaurant dockside areas shall meet all
compliance regulations as described in Phase |.

2. The Lessee shall Incorporate inta the Restaurant and Public Restroom design features
of the Leadership in Energy and Environmental Deslgn for New Construction, minimum
LEED Sliver, (LEED-NC) Green Bullding Rating System, but shall not be required to
sesk or abtain LEED cettification. .

3. The Lesses shall develop site plans, floor plans and elevations of the Restaurant and
Public Restroom for Department approval, pursuant to the Development Rider (Exhlbit
FY. '

2.5 Construction and Facility Improvements :
As part of ongoing redevelopment of the Matlha, the County has demolished the existing
restaurant and adjacent public restroom facility. A new Restaurant and public restroom faciiity
shall be canstructed by the Lessee. The site is provided In as-s condition.

Restaurant and Public Restroom

4. The Lessee shall perform all facility construction and improvements in.compliance with
all applicable building cades, the Haulover Park Design Guidelines ("HPDG"), and with
afl necessary permits and approvals. Depariment approval of the design and plans
must be obtained prior to submission to the Building Department and pursuant to the
Development Rider (Exhibit F). o

2. The Lesses has developed a comprehensive fimelfine for the start-up of the Restaurant
and Public Restroom, the timeline shall include the design and construction phases
schedule (Exhibit T) for the Restaurant and Public Restroom, The design, development
and consfruction of the Restaurant and Public Restroom shall be completed, and the
Date of Beneficial Occupancy shall be attained by the Lessee, before the end of the
third Lease Agreement Year. The Lessee has developed a cost estimate of the
construction of the Restaurant and Publle Restroom, including the required furnishings,
fixtures and applicable equipment (Exhibit H).

3. The Lessee shall bear all costs assocfated with all improvements and instellations of

. the Restaurant and all such improvements and installations shall become the property
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4V

5.

of the County at the termination of the Lease, :

The Lessee shall complete the construction and begin full operation not later than 365
days after obtaining all required permits. In the case that delays are beyond the control
of the Lessee, the County may, at its sole discretion, grant a written extension,

The Lessee shall provide landscaping in accordance with the HPDG that enhances the
aesthetic beauty and coexists with the natural flora of the Park. The maintenance of all
landscaplng within the boundaries of the Premises shall be the responsibility of the
Lessee, ‘

2 8 Operation Services — Restaurant

The Lessee shall operate the Restaurant In 8 manner assoclated with high quality foodsetvice
standards, The Lessee shall provide the following services.

1.

10.

The Lessee will have utilization of the Restaurant Premises. The Lesses shall secure
the Restaurant and provide twenty-four (24) hour protection service. The County wil
not be responsible for the loss or damage of the Lessse's equipment or supplies.

The Restaurant shall have a family atmosphere which may include live entertainment.
Sound levels shall be kept at levels so as hot'to disturb to the surrounding businesses
and nelghbors. Af no time may the Restaurant be operated as a nightclub and al
outside music must cease by 11:00 PM. The County In its sole and absolute discretion
shall determine whether the Restaurant Is being used as a nightclub.

The Lessee shall promote the Restaurant through marketing, The Department will hot
permit the ufilization of outside surfaces for the purpose of commetcial advertising
(other than bullding and free-standing signage otherwise provided in the Lease
Agresment and attachments thereto) uniess otherwise deemed appropriate by the
Depattment and In all events must be compliant with Artlcle 7 of the Home Rule
Chatter. '

The Lessee and its staff shall during thelr work hours be distinctively unfformed so as
to he distinguishable as the Lessee's staff and not as employees of the County.

The Lesses shall take good care of Restaurant and shall use the same in a careful
manner and shall, et its own cost and expense, repair County property or facilities
damaged by its operations,

The seawall, adjacent sidewalk and dock shall be the responsibility of the Landlord.
Between the hours of 11 pm and 7 am, the County reserves the right ta rent the dock
and assoclated pllings for transient boaters. The iwenty-two foot (22) wallway
(sidewalk) shall be malntained in such a way as (o aliow public access for all, at all
times. .

The Landlord shall maintain all Lessee Parking Argas Including providing for lighting at
least two (2) hours past Lessee's close of business each day.

‘The Landlord reserves the right to schedule special Department marina events af its
discretion, and use other firms to provide catering and/or speclal event services outside
of the boundatles of the Premises, The Department will use reasonable efforis to notify
the Lessee as early as possible of these speclal events, but in no event fater than two
weeks prior to the special event. - -

At a minimum, foodservice shall be provided during the hours set forth in the Lease
Agreement, to Include at a minimum coffeeftealjuloe service during breakfast hours on
weekends and lunch and dinner type service, with alcoholic beverage selvice seven
days a week, The Lessee shall provide any and all Jicenses associated with operating
the Restaurant,

The Lessee may not infringe on the rights to sales by other vendors within the Park
and Matlna. '
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11, The Lessee shall maintain all foodservice facilities and equipment in a safe and careful
manner as ouflined in the Minimum Operating Standards for Foodsetvice originally
submitted and incorporated herein with the RFP 763 solicltation,

12. The Lessee shall provide high-quality, prompt and efficient service, adequate o meet
all reasonable demands, including establlshing minlmum schedule and hours of
operation’ as provided in the Lease Agreement.

13, The Lessee shall provide an operation that will he safe, customer oriented with prorpt
service. The Lessee shall develop a complaint resolution procedure, for restaurant
patrons which shall include effsctive employee performance with a timely and effidlent
fralning process. : :

14, The Lesses shall have access to parking spaces as provided herelnabove.

15. The Lessee shall comply with Miami-Dade County Ordinange Ne, 08-07, Chapter 26
"Miami-Dade County Park and. Recreition Depariment Rules and Regulations, Article
11, The Shannon Melendi Act’,
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EXHIBIT A

Bolset g Haulovew Inlet; York nod Mavina

ouned by: WiandeDude County, Flovida, & Polifivel subdivieisn of the Heasa
af Floezdds,

Foddo Moem, 30-2214-008-0010 sl 302226 000-0010

"Ayery 248 & avres

Legal Deseription:

The wn-numbered Lot Lying Seubh of Lot 4; Lota 4 thyough 75 inoluwsmive; fthe
Filled lands lyving bebveen the Weptern limivs tharesf and the Basbern
limita of the submerged lands desoribed dn Exhiblt “Ar In a daed dated
10/28/1998, rocorded 3/29/268%, in Official Hecord Book LBS3T at Page 3811, .
puklic Reconds of Miami-Dade County, Floslday Ocean Drive md Hay Drlve; of
TATM! S OCEAN BEACH PARK, according to the plat thereof as becordsd in Blat
pook 5 abt Page 35, of the bPublic Eeeords of Miami-Dado Ccnsux'{tar, Floridar Bali
of the wlands and submerged lauvds of Govarmment Lot 1 in Sadtion 24,
Pownship 52 Youth, Range 4% Bast, Miemi-Dide County, Florida, lying between
Blocayne Bay and the Atlantio Ogsan, Lying Hoxth of a ldnw) which Ia 786,06
fest Soubh of tiwe Bouth Live of the aforesald Lot 4, aA sdme Lo desuribed
in Doads recoxded lo Deed Dosk 1459 Pages B end 7, Publiz Recorda off M o
Dade Courlby, Floxids; And inwiuding, the submavged lands deseribed in said
Exhibit “A% in said deed recorded ln Offiodal Reooxd Bowk 18837 at bags
3614, of the Public Revords of Mianl-Dade County, Plordda; .
Lagy the State of Plerdda Department of Trapspuctation Right -0 f-Ray, Lo
Ftate Road A-i-A, acdopding o Plak Book 76 at Page 25 of the Publdd
Haomrds of Mlami-Dade Counbty, Flowldar . N
Further, lrz:mra the pplands and mibmezged landa conveyed bo the Uik e,t,aites
of Awerlon in 0ffipial Record Book 3527 ab Page £55, of tha Iaubliq Redurds

of Mismd-~Dade Uounty, Plopids. )
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Tiile for Baker's Hwulover Inlet, Park and Marips .
ie fronm the Following Deeds, Final Todgments, Certificates of Payment and
alhay wesonded auwmegﬂl,?ﬁs cdopies 0f which e abbaghed e thie Tuiubit A

. Lot 4, smd the wnnunbered Lot foubh of Lok 4, TATIM'S ODRAY BmacH BARN,
7., b Pg., 35 and the Moreh 250,00 Laeb of Governwent Lot g, Pactaon 25-
Ba~ 42, DB, 24040420, and D, Y, 2400-537,

Lot By DB, Z334-0LL6, O1L1E,
Lat 6, DB, 223L-0315.

Tk r?r DnE‘r 22{’8"{}36‘?:
Dok &, DB, 2082-0074, snd D.B, 20388-524, . .
ol 8, DB, 2L88-0176, and D.B. 2184-814, v
Lol L0, DB, 2305-0032, mnd DB, 3204-073, ‘
ot A, BB, 1689-D513, 0814,
Tok 12, 0.8, 21780001,
Lok 13, 0.8, 3176-0001. .
Lot 14, Ing, 2185-0L%3, and DD, 2548-B35, S S
Lot LB, LB, 21880173, and .5, 2188-51%, S

. Lok 18, DB, 2221-0010, ) ‘ R :
not L7, BL.B. 2233-0017. B o '
L&t 1g, D.8. 2235-0321. . :
Lot 48, DB, 23%6-0149, ‘
Tods 20, DB, LE29-0086,
ot 21, B.B. 16270086,

| 1et 33, D.B. 20350434, ‘
Lot 2%, LB, 20385-0414,
Lot B4, DB, BL30-0230, ¢ .
it 25, D.B. 2205-0032, and LB, 2204-0073, . '
Lo 26, LB« LP8E-D098. R e
Lok 27, D.B. 2205-0278, L
ok 28; Drgv ZZUS“QE?B. gigee Sl g
tot-29, DB, 21L98-0453, * ' o

=L, Lot 30, DB, 2318-0p1%0. : . . UL R

ok 3%, DB, E01-0237%,
nek 32, DB, 2201-0272,
Lot 33, D.R, 2044-DRES.

| Lot 34, DB, 2044.038%,
Loe 38, D,B, 1683-D401.
Elﬁt SG( DrE- lﬁﬂf—)w{}‘i(}ia '
Lot 37; DB, 2153\"‘{}083; . ) Y- o hem - 4 A
Lot 38, DB, 2213-0033, oo -
Lok 38, D.B, 2186-0050, . .

: Lo 40,- DHBT 2186*005&: . L Y - . v T,
Lot é‘.lr D{-B¢ 1856“(}284- R
Iot 43, D.E. 2218-0127. e

" Lok 4%, D.B) 2208-0458. :
I.Jf?t 444! DOBI l;‘léﬁw{iz&ﬁ.
r&@t 4:5; E;B- 2‘{321““{){)@1&
Lot 48, D.B. 2238-0LL5.
Tustd 4?1 Dr}aa 2301"{}2704
Los 48, D.B. 2205-0032, and DB, 22304-0073,
ot 49, D.B, 221B-0124.
Lot 50, D.B, 1521-0076.
tot 81, B.F, 2040.0084,
Lok 82, DB, 2237-0338, 0340,
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H
H

Mo s et a——— —— % a4

Ik 53;
ot 54,
Lot B,
Lot - BE,
ot BY,
Lot B8,
ot 60,
Lot 515
ot 632,
Lot 63,
hﬂg 54;
Tt 6h,
Lol 6%,
Lot 67,
Lol 88,
Lol 68,
It 790,
ot 73,
Lot 72,
Lot ?3;
Tiot 74,
Twsk 1H,

- - -

-

DEHE Ny D m R W e Ik

-

- + .

DU Yy NI YR Y B B DEY

- = T -

*

- - - « e ® = b

- 2

RALT-B2BE,
BR08-004%,
2208~0080,
Z208-DD53 .,
42080083 .

22020373 and DB, 23
0545,

AEB0-05B4D,
39\‘3‘1"0135 £l
22240044,

» ABAE-035T,

2521-0014,
22@E"09$70
2233-0134,
2130-0733,
LB45~020R,
lelg-0344,

. LERELDEDT.

2203128,
R208~0327,

. 1965”05¢?r

2308-0R6%,

220B-0043 0053,

1525-0348.

Bakar's Hanlavar Cub

D342,

1. DB, 14B3-5 (wow Subwerged)

2ooWB. 1453~ (Now Mostly sSubmarged)

Ray binEe

DB, 2067407

Qowas elva

BB, 300%-0254

04-11674,

Bitmearged hands Bash of Intrhcoists) Wabesway and West of Seawall:
O.R.B. 18537.381)

& Dead mp to tha vhole park north of BHob 4

D.E. 2888-0022
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EXHIBITB
SITE FLAN
(see attached pages)
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SITE PLAN (cont.}
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EXHBIT C
LEGAL DESCRIPTION OF DEMISED AREA
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Exhibit D
This instrument prepared by
and after recording return to:
' Joseph G. Kern
Fiorida SE, Inc,
1000 Darden Center Drive
Orlando, Florida 32837

MEMORANDUM OF LEASE

This Memorandum of Leass, dated the day of 2012, Is by and batween
MIAMI-DADE GOUNTY, a political subdivision of the State of Florida, ("Landlord"™) and FLORIDA
SE, INC., a Florida corporation, ("Tenant”).

RECITALS:

A, On . 20__, Landlord and Tenant entered into a written lease agreement ("Lease") for
certain premises situated In Miami-Dade, County, Florida, as more particularly set forth In the
Lease and described o the attached Exhibit "A” (the “Premises”); and

B, The parties desire fo place thelr interests in the L.ease as a matter of record,

NOW, THEREFCRE, the partles'represent as follows:

1, The term of the Lease will be ten (10) Lease Years, as defined in the Lease,
commencing on the Commencement Date as determined In accardance with its terms.

2. In conjunction with stich leasing, Landlord has granted to Tenant certain easement
rights over the preperties adjacent to the Premlses, which rights include access, parking and
utililes, all as more particularly set forth in the Lease.

3 Tenant has the option to renew the Lease for four (4) additional perlod(s} of five (5)
Lease Years each, o

[SIGNATURES AND ACKNOWLEDGEMENTS ON FOLLOWING PAGE]
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Landlord and Tenant have entered into this Memorandum of Lease as of the day and year first
above wiiiten,

Witnesses: (Lan_d‘!ord) -

Miami-Dade County

: By
Printed Narme! Printed Name:
Title
Printed Name! ' ,
(Tenhant}
Florida SE, Inc,
Printed Name:
By:
- Printed Name;
Printed Name: - Title:

NOTARY ACKNOWLEDGEMENTS TO BE ADDED TO FINAL DOCUMENT
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EXHIBIT F
DEVELOPMENT RIDER

Bill Bird Marina Restaurant at Haulover Park

This Development Rider is attached to and hereby made a part of the Lease Agreement shall
govern the development of the Restaurant at Haulover Park (the "Facllity") within the site set forth
Exhibit B~ Restaurant Site Plan). Words and phrases used in this Development Rider shall have
the same meaning as in the Lease Agreement unless specifically provided otherwise, If there is
any conflict betwsen the provisions of this Development Rider and the provisions of the terms and
conditions of the Lease Agreement, the terms and conditions of the Development Rider will
prevail.

A Capltal Project Manager ("PM") shall be temporarily assigned by the Miami-Dade County Parks,
Recreation and Open Spaces Department (the “Department’) to represent Miami-Dade County
during design, permitting and construction phases of the project, The PM shall monitor
compliance with the terms and conditions &f the Scope of Services and the Development Rider;
soordinate reviews, comments and approvals; attend design phase and construction mesetings;
and provide petlodic inspactions to monitor compliance with the scope of services, schedule
during design, construction, and close-out of the Facility.

Lessee’s requests for modifications to the Plans and/or schedule during any phase of the
development process must be submitted in writing o the PM with sufficlent documentation to
justify sald vequest. The Depariment will censider the Information provided and any mitigating
clreumstances prior to approving or rejecting said requests.

LLESSEE'S OBLIGATIONS TO DEVELOP THE FACILITY SITE

The improvements the Lessee develops at the Facility Site shall be designed and constructed in
accordance with the provisions of the Lease Agreement, The design, atmosphere, and the type
of restaurant contemplated is as set forth on the conceptual plans aftached to the Lease
- Agreament as Exhibit E, which plans Landiord has approved (the “Congceptual Plans”), The
restaurant and public restrooms design shall be gulded by the design parameters and building
_ requirements in the Haulover Park Design Guidelines ("HPDG')  Lessee shall complete alf
improvements pursuant to the design and congfruction defined in Lessee's Proposal and as
approved by the County,

lessee understands and agress that all costs assoclated with the design development,
permitting, construction and close-out of the Fagility, and any off-site improvements, shall be the
sole responslbility of the Lessee, unless otherwise specifically set forth in the Lease Agreement
and the attachments and exhibits thereto as Landlord's responsibility. Prior to comimencing
construction, the Lessee shall provide proof, In & manner sufficient to satlsfy the County, that the
Lessee has the necessary funds to complete the approved Facllity.

The Lessee shali malintain .all flles, records, accounts of expenditures for the Facility and
improvements, including Improvements performed by Lessee's subcontractor’s, at the Restaurant
during construction or at Lessee’s restaurant support center in Orlando Florida during and after
construction, which shall be made available at the County’s request. The County shall have
access to such records as provided in the Lease Agreement. :
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The restaurant ghall have a total footprint arsa of not more than 11,900 square feet at {ofal bulid-
out as depicted In Exhibit B and shall include restrooms for patrons that comply with ADA and all
applicable Building Codes and a separate publle restroom component of approximately 700
square feet (as shown on Exhibit B) that also compiies with ADA and all applicable Building
Codes,

The Lessee shall, upon execution of the Lease Agreement, and prior to preparing the Fihal Plans
(as defined elsewhere in this document) and specifications, submit a schedule for the entire
scope for the development of the Faollily and receive approval from the County. Such approval
srom the County shall not be unreasonably wittheld or delayed. The schedule shall be updated
and submitted fo the County with. the Conceptual, Prefiminary and Final Plans and as otherwlse
requested by the County, The terms and conditlons of this Development Rider in its entirety, shall
apply to each phase.

The Lessee shall incorporate into the Restaurant and Public Restroom design as many features
of the Leadership in Energy and Environmental Design for New Construction, minimum LEED
Silver, (LEED-NC) Green Bullding Rating System, as are nossible but shall not be required to
scek or obtain LEED certification, The Lessee shall cooperate and shall cause ifs consultants
and contractors to cooperate with the County's Sustainability Manager incorporating green
building practices Into the planning and design of the Fadility, pursuant to County Ordinance
Number 07-65 concerning the County’s Sustainable Buildings Program. The Lessee shall include
in its contracts for services assoclated with this Project a provision that each subcontractor shaif
comply with all requirements of the County’s Sustainable Bullding Program.

The Lessee shall, upon execution of the Lease Agreement, and prior te preparing the Final Plans
(as defined elsewhere In this document) and spacifications, through the Depariment, initiate
sontact and confer with the Art In Public Places Representative to review the applicakility of an art
component to the Facility. Should Art in Public Places determine that the installation of an art
component Ie applicable to this Facility based on the provisions of Sectlon 2-11.15 of the Miamj-
Dade Courty Code and subsequent amendments and guidalines, and should it decide to pursue
sald installation, the Lessee shall further confer with the Arts in Public Places Representative to
develop a concept for art appropriate to the Fadility, and the Art in Public Places Professional
Advisory Gommittee as to the type(s) of art, location(s) and posslble artist(s). The Director of the
Arts in Puhlic Places program shall approve the final concept and location. The Art In Public -
Places Trust will make the flnal chelee of the artlst(s), upon recommendation of the Art in Publlc
Places Professional Advisory Committee. As part of its Master Plan, Art in Public Places
encourages and will give preference to collaborative projects betweon artist(s) and the Lessee to
promote the Integration of artwork and site. Suoh collaborative efforts shall include the active
Involvement of both the Lessee and the arlist(s) during design tevelopment of the Project. The
| essse shall coordinate the instaliation of anchorages, special lighting, or plumbing or other utility
or installation and connections as required for the proper installation of the artwork in agcordance
with the artist's concept(s) as part of the services under this Lease Agreament,

Should the Art In Public Places fee be assessed agalnst this Lease Agreement, the Lessee shali -
at its sole cost expend one-and-a-half-percant (1.5%) of the cumulative design and construction
oost for the refurbishment of existing works of art af the Facility andfor for the commissioning of
mew works of art. All aspects cencerning the acquisition of new works of arf or the removal andfor
relocatlon of existing works of art located within the Facliity shall comply with the Art In Public
Places (APP) ordinance and the program Master Plan & Implementation Guidelines as are
approptiate in the determination of the County. The Lesses may be requested to assign a
representative to act as a llalson with APP for purposes of implementing the requirements set
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forth herein, The County reserves the right fo make final determinatlon on how the funds
appropriated for APP are.expended, s

1. Site Conditions. The Lessee accepts complete responsibiiity for all conditions encountered at
the Facillty Site, including, without limitation unforeseen site conditions, subsurface or otherwise
concealed physical sonditions which differ materially from those indicated or assumed In any of
the construction plans, unknown physical conditions of an unusual nature which differ materially
from those ordinatily found to exist and generally recognized as inherent in the type of
construction involved in the project, and any dewatering activities necessary to construct the
facllity. The Lessee shall be responsible for the permliting and removal or relocation of man-made
obstructions, abandoned foundations, utlfiles, and natural obstructions required for the
completion of the Facllity. The Lessce shall also be responsible for any and all site conditions,
Including environmental condifions caused, disturbed, or exacerbated by the construction and
agrees to be responsible for and pay for all environmental permitting and remediation work that is
required to be performed resulting from the censtruction of the Facllity. The Lessee further agrees
not to Initiate any claims or sults against the County relating to any site condition, including
environmental conditions, and to indemnify, defend and hold harmiess the County from and
against any claims arising from an environmental conditlon caused or exacerbated by the Lessee
in the construction of the Factlity.

2. 'Time of the Essence, The timely completion of all activiies set forth below, and the milestones
set forth in the Development Schedule for each phase Is of the essence. A material fallure to
meet those deadlines, as the same may he extended by written agresment of the parties, shall be
a breach of this agresment. Any extension relating to a delay in the-critical path, and any
extension reasohably likely to result in a delay to the date of bensficial occupancy of the preject,
may require the express approval of the Board of County Commisslahers. Otherwise, sald delay
may be construed as an abandonment and may lead to fermination as described in the Lease
Agresment. '

A. Conceplual Plans. Attached fo the Lease as Exhiblt E are rendered elevations for the
aesthetics, design, construction of the Facility (hereinafter refetred to as the "Photo simulation of
Property upon Construction™), and any Fleor plan, signage and related design improvements (the
"Conceptual Plans™ all of which the Landlord has approved. The Concepiual Plans shall not be
modified in any way by Lessee or Landlord, unless one or more elements of tha Conceptusal Plans
are expressly disapproved of by, or a modification ls expressly required by, any governmental of
regulatory hody or authority with Jurisdiction over the planning, development, zoning, construction,
and/or operation of the Facility In the exerclse of its police powers. Any stich required
modification to the Conceptual Plans shall preserve the original intent underlying the Conceptual -
Plans to the greatest extent possible, and may be approved or disapproved by the Landlord in the
axercise of lts reasonable discretion.

B, Due Diligence. Gommencing upen execution of the Lease Agreement, Lessee shail have a
period of forty-five (45) days to conduct due diligence (including environmental and title review)
and inspect the Premises to determine the suitability of the Premises for the construction and
operation of the Restaurant (the "Due Dillgsnce Period™). If for any reason in its sole discretion
| esses delermines the Premises are not suitable for its use, Lessee may terminate the Lease
Agreement by written notlce to Landlord prior to the expiration of the Due Diligence Period,

¢, Preliminary Plans and Specifications. Prior to commencing the development of the Preliminary
Plans described below, the Lesses shall schedule and coordinate a kick-off meeting with the PM
to review the Development Schedule ncluding start and completion dates as well as major
milestones and the Total Development Cost estinate. Within 30 calendar days after the
expiration of the Due Diligence Period, uniess a written requsst for extension has been received

Page 67 of 68

72




MIAMI-DADE CQUNTY, FLORIDA CONTRACT RFP763

and approved by the PM, Lesses, at its cost, shall prepare and dellver to the Department an
updated CPM schedule and five (8) sets of prefiminary plans and & CADD file (in accordance with
the Department's CADD Standatds, see Exhibit G} for the construction of the Facllity prepared by
an architect and/or engineer licensed to practice as such in the State of Florida (hereinafter
reforred o as “Preliminary Plang")., The Prelimipary Plans shall include the Total Development
Cost Estimate and updated Development Schedule and show, without limitation; renderings,
elevations, site plans; architectural, structural, mechanical, electrical, landscape and plumbing
plans; prefiminary grading and dreinage plans; soll tests; utilities, sewer and service connectlons;
vehicular and pedestrian traffic circulation plans including locations of Ingress and egress to and
from the Park, curbs, gutters and parkways; lighting; locations for outdoor signs; and sforage
areas: all sufficient to enable reasonably acourate cost ostimates and o enable the Department to
make an informed judgment about the design and quality of construction and about any effect the
Facility shall have on the Park. Such Preliminary Plans shall be based oh Conceptual Plans
previously submitted by Lessos as approved by the Department. Additionally, such Preliminary
Plans of the improvements shall be in strict adherence to Article 7 of the Miami-Dade Gounty
Home Rule Charler, Within 30 days after the Department receives the Preliminary Plans as
required in the preceding paragraph, the Depariment shall elther approve of them ot deliver to
Lesses speciiic corrective comments, The Department shall not be unreasonable In exerclsing its
approval rights hereunder and In no event shall the Department or Landiord have any right to
object to any element of the Preliminary Plans to the extent they are consistent with the
Conceptual Plans or Simulated Construction, Lessee shall resolve all comments and requests for
modifications by the Department to the Preliminary Plans and obtain written approval from the
Department prior to proceeding with the development of the Final Plans.

If the parties are unable fo resolve any objections by the Department to the Preliminary Plans
within 60 dlays after Lessee has received the Depariment’s objections, the Department or Lessee
shall have the right to terminate the Lease Agreement upon notice to the Lesses, the parties
belng thersafter refleved of any liability hereunder and under the Lease Agreement.

D. Final Plans. Within 80 days after the Preliminary Plans and specificatiens are approved by the
Department, the Lessee, at its cost, shall prepare and deliver ain updated CPM schedule and five
(B) sets of Final Plans, one CADD file (in accordance with the Department’'s CADD Standards,
see Exhibit G), and specifications compiising the Final Plans for the Facllity, which Final Plans
must be consistent with the approved Preliminary Plans and signed and sealed by an architeot
and/or engineer ficensed to practice as such in the State of Florida to the Department. The Final
Plane and all associated addenda and attachments shall be incorporated to the Lease Agreement
by reference. . -

The Final Plans shall be considered 100% construction documents and include an updated Total
Development Cost Estimate and updated CPM schedule and show, without limitation; rendetings,
elevations, site plans; archifectural, structural, mechanical, electrical, landscape and plumbing
plans; grading and drainage plans; soil tests; utilities, sewer and service connectichs; vehicular
and pedestrian traffic circulation plans including locations of Ingress and egress to and from the
Park, curbs, gutters and parkways; lighting; locations for outdoor signs; storage areas; and off-site
Improvements. Completed technical specifications shall be included in the Final Plans.

Within 45 days after the Department recelves Final Plans as required in the preceding paragraph,
the Department shall either approve of them or deliver to Lessce specific corrective commants,
The Department shall not be unreasonable in exercising its approval rights hereunder and i no
event shall the Department of Landlord have any right to object to any element of the Final Plans
fo the extent they are consistent with the Prefiminary Plans. Lessee shall resolve all comments
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and requests for modifications by the Depar{ment fo the Final Plans and obtain written approval
from the Department prior fo proceeding with the permitting. _

E Pennlts. Not later than the date that Lesses receives the Department's written approval of the
Final Plans for each phase, Lessee shall commence. seeking from all governmental agencles
having jurisdiction over the Park and the Facllity all such required permits, and Lesses shall
exercise due diligence In attempting to obtain such permits, :

The Lesses shall kesp the PM informed of the progress during the permitting phase and
coordinate with the Department to ensure that permitling requirements are acceptable to the
Department when sald requitements will modtfy the scope or aesthefics of the Facility or its
location within the Park. The Lessee shall invite the PM fo mestings with the permitiing agencies
as necessary or as requested by the PM. The Final Plans shall not be changed and/or modified
without the Department's approval, which approval shall pot be unreasonably withheld or delayed,
The Depariment’s approval shall not be deemed as a substitute for approval from any agency
which issues permits and whose approval of modifications may be required.

Subject to the timing requirements contained In the next paragraph, the obtaining of any such
permits shall not be considered as complete untll any review and/or appeal is final by the highest
body athicrized to determine, same or until the fime for stich appeal or review has explred,
whichever date s later. If sult or other proceedings are brought to invalidate any permit, the
obtalning of the permits shall not be' considered as complete untll final Judgment, decree, or other
appropriate declsion has been entered and the time for appeal there from shall have explred, or If
any appeal has been taken, untif the appeal has final determinations,

I¥ Lesses Is unable fo obtain such permits within 180 days from the date Lessee receives the
Depariment's approval of the Final Plans, the Gounty and the Lessee shall have the right to
terminate the Lease Agresment upon notice to the other, The County shall have the right, in ifs
sole discreflon and only for good cause shown, to extend the time within which Lessee must
obtaln such permits. However, the County shall be under no obligation to grant such extensions
of time.

When Lessee oblains all sitch permits it shall defiver coples of thern fo the Department,

F. Commencerment and Complefion of Gonstruction of the Project. Within 30 days from the date
that the Lessee obtains all permiis required to begin construction of the Factlity, the Lessee shall
submit coples of all permits, updated Total Development Cost Estimats, proof that funding is
available for construction a Schedule of Values (8OV) for construction, and updated CPM
schedule Indicating construction and close-out- start and completion dates as well as major
milestones of the Facility, including the opening date. Within 15 days afier the Department
receives copies of all permits, updated Total Development Cost Estimate, proof that funding is
available, SOV, and schedule, the Department shall either approve of them or deliver to Lessee
specific comegtive comments, The Department shall not be unreasonable In exercising is
approval rights hereunder. Lessee shall resolve all comments and vequests for modifications by
the Department. Once all comments havé been satisfactorlly addressed by the Lesses, the
Department shall issue a Notlce-to-Procesd - 1 (NTP-1) to the Lessee. |

The Lessoe shall have 15 days from the date of the NTP-1 to submit all required Insurances and
bonds to the Department prior to commencing construction. Once the County reviews and
approves the insurances and bonds it will issue a Notice-to-Proceed — 2 (NTP-2) and
Authorization to Oceupy the site to the Lesses after the pre-consituction meeting.
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The Lessee shall schedule a Pre-Construction meeting with the PM prior to mobllization. The pre-
cofstruction meeting shall sarve to review the plans, SOV, schedule, slte conditions and discuss
the upcoming construction actives and its Impact to Park opetratlons. Upon agreement by the PM
to all construction work activitles and the associated logistics and timing, an NTP-2 and
Authorization to Occupy the Site shall be issued turning over possession of thie Sile to the
Lessee. The Lessee shall, without delay, pursue commencement of construction and diligently -
pursue completion thereof. The construotion of the Facility shall be in accordance with the Final
Plans, ) , :

The Final Plana shall not be changed andior modified without the Depariment's approval, which
approval shall not be unreasonably withheld or delayed. The Department's approval shall not he
deemed as a substitute for approval from any agency which issues permits and whose approval
of modifications may be required. All requests for changes shall be coordinated through the PM.
The PM will be provided sufficient notice and information (Impact to scope, budget and schedule;
materlals; performance, ete) fo provide timely responses. Al work in connection with the
construction of the Facility shall be performed In conformity with the Final Plans and shalt comply
with all applicable governmental petmits, authorizations and laws, Lessee will allow unobstrucied
inspaction by the Depariment's staff to determine compliance with the approved plans and
specifications throughout construction. The Lesses shall be responsible to provide any temporary
facilities needed in support of its construction of the Facliity.

Unless the Lessee notifies the Gounty of construction delays assoclated with the Restaurant
project, construction of the Facllity is expected fo be completed within 12 months of the date of
the NTP - 2 for construction. _

Upon completion of construction of the Facility, Lessee shall, at its cost, obtaln a survey of the
Facifity and surrounding impacted areas and deliver said survey to the Department along with one
copy of the "as bullt" drawings, and a CADD file (in accordance with the Department's CADD
Standards, see Exhibit G), accurately reflecting the constructed Fadllity, its supporting
infrastructure and off-site improvements at the Park. A new Exhibit B based on the as-built
information showing the exact location of the Facllity at the Park shail be incorporated into the
Lease Agreement and provided by the County to the Lessee,

G. Provisions Applicable duting each phase of the Gonstruction of the Facllity. In additlon to the
-othet provisions of the Lease Agreement, the following provislons shall be applicable during the
petlod of time that Lessee constructs Project: '
1. Al construction shall ba performed by licensed contractors approved by the
Department, such approval not to be unreasonably withheld, Lesse¢ shall
furnish the Department with & true copy of Lessee's contract with the denheral
contractor showing a breakdown of costs,

2, During the construction of the Facility, the PM shall attend weelkly/monthly
construction mestings and periodically Inspect and review the progress of
construction to ensure adequate petformance and conformity with the
approved plans, '

3. In addition to the weekly/monthly construction’ meetings, the Lessee shall
scheduls and coordinate a pre-construction meeting, a 50% progréss mesting,
a 76% progress mesting and a 100% substantial completion walk-thru meeting
with the PM. :
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4, The PM or approptiate designee shall provide Input to the construction punch-
list tems and shall lssue a Final Acceptance of the Facllity once all work has
peen completed and all permits have been approved and closed by all
agencies having jurisdiction. Upon issuance of Final Acceptance, the facility
may be ocoupied and opened for its desired intent. ,

5. Within 30 days after the speciiled one (1) year warranty period, the Lessee
shall schadule a waik<thru of the Faciiity with the PM and its contractor, o
inspect all construction systems and ensure It's Intended functlonally and
expected workmanship. The “warranty peried” warrants the work under the
construction improvements, defined in the Lease Agreement, 1o be free from
faulty materials and workmanship for a period of not less than one (1) year
from the date of final acceptance. ~This one year perlod shall be covered by
the Surety Performances Bond as required by this development Rider, After the
warranty inspection is cormpleted with satisfactory resuits as determined by the
PM, the close-out period Js concluded except as provided {for under Florlda
Statue 95.11 (3) (o). :

H. Bonds and Insurance:

1.

The Lessee shall have 15 days from the date of NTP-1 to submit all required
insurancas, pursuant to the Lease Agreement, and bonds to the Department prior
to any construction work on the Facility Site, and prior to the purchase of any
materlals, equipment or supplies for construction. The Lesses shall deliver to the
County and record in the public records of Miami-Dade County, Florida, a
performance and payment bond which satisfies the requirements of Section 256.06
of the Florida Statutes with a surety insurer authorized to do business in the State
of Florida as a surety in the full amount of the construction cost of the Facllity.
Such bond shall be submitted in a form acceptable to the County, and shall name
the Lessee as the principal ard the County as the obligee, -

Surety Bond Qualifications: The following specifications shall apply to bid,
performance, payrent, maintenance, and all other types of bonds,

A. Al bonds shall be written through surety insurers authorized to co business in
the State of Florida as surety, with the following qualifications as to management
and financlal strength according to the latest edition of Best's® Insurance Guide,
published by AM. Best Company, Oldwick, New Jersey:

Bond Amount 7 Best's Rating
500,001 to 1,500,000 . BV
1,500,001 fo 2,500,000 AV
2,500,001 to 6,000,060 AV
5,000,001 to 10,600,000 A VIl
Ovor 10,000,000 AIX

'©n bond amount of 500,000 of less, the provislons of Section 287.0835, Florida

Statutes (1985) shall be in effect and surety companies not otherwise qualifying
with this paragraph may optionally qualify by:
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1. Providing evidence that the surety has twice the minimum surplus and
capital required by the Florida Insurance Code at the time the invitation to
bid s issued,

2. Certitying that the surety is otherwise in compliance with the Florida
nsurance Code, and .

3. Providing a copy of the clrrently valid Cettificate of Authority lssued by -
the United States Depattment of the Treasury under ss, 31 U.8.C, 9304~
2308. ‘

B, Surety insurers shall be listed in the latast Circular 570 of the U.S, Department .
of the Treasury entitled "Surety Companies Acceptable on Federal Bonds",

published annually. The bond amount shall not exceed the underwriting limitations

as shown in this circutar.

C. ‘The attorney-in-fact or other officer who signs a Confract Bond for a surety
company must file with such bond a certifted copy of his power of atforney
authorizing him 1o do so. The Contract bond must be countersigned by the
surety's resident Florida Agent. '

The Lessee may In lieuw of a surety bond, submit a cash bond, conditioned upon
the falthful performance of the work in strict accordance with the Lease Agreement
and with the Plans and Specifications and the completion of the same free from all
fiens and within the time limit herein specified; sald bond shall be so worded as to
make the Lease Agresment a part thereof and shall contain a clause providing the
right of suit or action for whose benefit sald bond shall be executed as disclosed hy
the text of sald bond and Lease Agreemant to fhe same extent as if he or they
were the obligee or obligee therein specifically mentioned, and all such persons
shall be held or deemed to be obligee thereof, - .

Florida Statutes 255,05 provide for the following conditions to be made In all
Performance and Payment Bonds relating to public projects:

"A clalmant, except a laborer, who Is not in privity with the Principal and who has
not recelved payment for his labor, materials, or supplies shall, within forty-five (45)
days after beginning to furnish labor, materials, or supplies for the prosecution of
the work, furnish the Principal with a notice that he Intends to look io the bond for
protection,”

A claimant who is not in privity with the Princlpal and who has not recsived
payment for his labor, materials, or supplies shall, within ninety (90) days after
petformance of the labor or after complete delivery of the materials or supplies,
deliver to the Principal and to the Surety written notice of the performance of the
fabor of delivery of the materials or supplies and of the non-payment.”

"No action for the labor, materials, or supplles may be mnstituted agalnst the
Principal or the Surety uniess both notices have been given. No action shall be
instituted against the Principal or the Surety on the bond after one (1) year from the
performance of the labor or completion of delivery of the materials or supplies.”
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3. The bonds shall provide the followIng, without limitation:

a. That a payment bond in an amount not less than one-hundred percent (100%)
the cost of construction of the Facllity is obtained that Is conditioned to secure the
completion of the Facllity free from all liens and claims of contractors,
subcontractors, mechanics, laborers and material men in a Cotinty approved bend
form 1o be provide by Lessee;

b. That a performance bond in an amount not less than cne-hundred percent
(100%) the cost of construction of the Fadlity Is obtalned that Insures that the
constiuction work shall be effected by the geheral confractor or, on their defaulf,
the surety in a County approved bond form fo be provide by Lessee; and,

¢. That the sﬁréty will defend and indemnify Miami-Dade County and Lessee
against all loss, cost, damage, expense and llabllity arisihg out of or connestad
with the construction of the Facllity, up to the maximum bond requirement amount,

4, in the event that, for any reason, eithar or both of the Lesses’s Performance and
Payment bonds lapse or are held to be no longer valid or enforceable before the
satisfaction of any and all claims by materlal men, laborers, subcontractors, or any
suppliers of any kind, the Lesses shall pay all such claims, and Indemnlfy, defend,
and hald the County harmless against such claims.

B, If no specific perleds of warranty are stated In the Agreement or elsewhers In this
Development Rlider, for any particylar ilem or work, matetial or ecquipment, the
warranty shall be deemed to be a period of one (1) year from the dals of final
acceptance form the County. This Bond does not limit the County's ability to
pursue directly with the Lesses or its contractor seeking damages for latent defects
in materials or warkmanship, such actions being subject to the limitations found in
Section 988.11 (8) (o), Florida Statues.

1. Prior to the commencement of construction, Lessee shall provide or cause its subcontractors to
provide an original policy for Bullders Risk/Installation Floater on an "All Risk" basis in an amount
not less than one hundred percent (100%) of the insurable value of the buliding(s) or structure(s)
or material(g). The policy shall be in the name of Miaml-Dade County and the Lessee as thelr
interests may appear. This insurance shall be maintalned untll substantial completion of the work,
as determined by the Department,

(This insurance is in addition to the Insurance required elsewhere.)

1. No liens shall be attached to the Park or any part thereof.

2. Prior to the commencement of any work, Lessee shall demonstrate to the
Department’s satisfaction that all construction financing Is in place,

3. Lessee shall work closely with the Department in scheduling and engaging In
Lessee's construction activity so as not to disrupt Park events, including but not
limited to Special Events. Yhere conflict may oceur, the Department shall solely
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make the determination as to Lessee's right to continue work and the desirability of
temporarily halting or continuing activity by Lessee.

4. Lesses shall be llable for ény damage, loss, action, costs (including costs to
defend any action) caused by Lesses's failure to cease work after written notice
from the Department, . : )

li, THE COUNTY'S CONSTRUGTION OBLIGATIONS

A. Couditions of Faellity Slte, The County shall deliver physical possession of the Facility
Site to Lesses in an "as is" condition so that Lessee may commence constriction.

The areas within the Park to be occupied by the Lessee during the execution of the
work shall be delineated In the construction documents plans as agreed 1o belween
the County and Lessee. The limits of the work shall be sufficient to properly
undertake the necessary construction of the Facility and off-site Improvements within
the Park site so long as normal operations are not impeded.

B. Reagonable Access. Tha County shall provide reasonable access fo allow Lesses to
have ulilities brought to the Facllity Site and to have construcled the approved
improvements desctibed in the Lease Agreement,
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EXHIBITG
CAD Standards, PDF and CD/DVD Requirements

This docurnent describes the Miami-Dade Park, recreation and Open Spaces Department
standards, PDF documents and CD/DVD/USB Flash's submittals,

CAD Standards
CAD Reguirements {format and content):

« Al CAD files are to be submitted as an AutoCAD .DWG format. (version 2009)

e Cusiom menus or arx applicatlons are not allowed if It creates a requirement for the
drawing to be used. No menus, cus’cdm user Interface (o) files or arx applications are to
be submitted.

s Each CAD drawing should lepresenta single printed sheet where the file name
sonspicuously Identifies the sheet number using PROS File naming conventions. {For
detalls review aftached | PROS CAD Standards Manual)

e No.zip files are allowed,

CAD Standards:
« Title block {For details review attached ; PROS CAD Standards Manual)

All sheets are to have a title block.

Title block information is 1o be on the right side of the sheel.
Title blocks shall contain the following information, as appropriate:
Date

Project Number

Park Facility Number

Project Name

Sheet Name

Sheet Number
A Key Plan

LIst of Revisions

Consultant Company Name

The A/E's Seal

¢ @ @ & & ¢ 9 8

* & % @

&

s [Layeting Format
o Use PROS CAD Standards (For detalls review attached : PROS CAD Standards
Manual)

¢ Scale and Units
o All objects are to he drawn at full scale for the assigned unit of measure.
o All drawings are to have a unit of measure assigned and nof set to “unitless”.
External references usage in CAD Documents :

Arsa of Work
o CAD drawings shall include a boundary to define the A1 ea of Work encompassing
all areas, and only those areas where work is to be perforrmed.

Page 65 of 68

g2



MIAMI-DADE COUNTY, FLORIDA CONTRACT RFP763

Portable Docunient Format (PDF) Requirements:

4

-3 [] & @ 4

All documents are to be created as PDF flles from the original source flles, unless
approved otherwiss In writing by Owner.

PDF fles shall reside In the same folder as the CAD version of the sheet,
The GAD printer shall be Autodesk DWG to PDF.po3 ptint configuration.
Layer information shall not be included.
All documents ars to be created with a resolution of not less than 300 dpl.
All fonts ate to be smbedded il the PDF.
When compression Is used, the algorithm must he LZW, CITT Group 4, or PackBlts.
The PDF dosument size must be the same as the original document slze if the document |
were printed (8.g., a 24x38 print should have a PDF sheet size of 24x36). )
Each document must be submitied as a single file, as follows!
o A single document, such as a pre-design report or design calculations is one file.
o Asingle drawing Is ohe file,
o ﬁdocumeﬁt larger than 11x17 inches is defined as a single document and is one
fle.
No .zip files are aflowed.

ch (Compact Disc)/DVD (Optical Disc Storage) /USB Flash Brive Record Documents

Reduirements.

L)

2

All CD/DVD {Flash Drive record documents submittals, required by the Profassional
Services Agreement, will be reviewed and approved by the Owner for CAD sompliance
and fo determine completeness of the documents provided,

The consultant may request a CAD drawing compliance review at any time durlng the
Project through the Project Manager.

All CAD drawlings shall be provided electronicaily to the Project Manager, for review

Contact Information

Please direct all compliance-related questions to!

Juan Carlos Garcia, CADD & Survey Manager

Miami-Dade Parks, Recreation and Open Spaces Depariment
275 NW 2 8T, Miami, Fl, 33128

Phone: 3056-755-7607

Email: Jegarci@mianidade.gov
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MIAMI-DADE COUNTY, FLORIDA CONTRACT RFP763
EXHIBIT H
ORDER OF MAGNITUDE COST ESTIMATE
ITEM COST
SITE WORK $460,000.00
BUILDING/RESTROOMS . $4,730,000,00
FF&E $1,000,000.00
SIGNAGE $80,000.00
TOTAL ESTIMATE* $6,270,000,00

*Exsiudes oosts related to archilestural, permitting, sniis and survey due dilfgence and impast feos
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MIAMI-DADE CQUNTY, FLORIDA CONTRACT REP763

EXHIBIT
DEVELOPMENT SCHEDULE

Florlda SE, Ino, intends fo construst this Project in a single phase, with constuction
commenting after it obiains bullding permils fram applicable governmental authonities,
Based on He preliminary investigations nfo desigh and parmitting timing and subject to
matiers oulside of iis control, Flotida SE, Inc, anticlpates the following development

schadule:
LEASE EXSECUTED DAY D
BURDING FLANS COMPLETEDIFILE FOR PERMITS DAY 80

" BSTIMATED PERMIT RECEPT PER DISCUSSHIONS WITH
COUNTY {18 WEEKS PERMIT TIME) DAY 180
CONSTRUCTION 8TART 3AY 188
CONSTRUCTION COMPLETION {180 DAYS) bIAY 375
HIRING AND} TRAINING COMMENCES DAY 874
OPENING : DAY 420
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MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: March 3, 2015
and Members, Board of County Commissioners

SUBJECT: AgendaItem No. g(m) (1)

County Attorney

Please note any items checked.

“3.Day Rule” for committees applicable if xaised
6 weeks required between first reading and publit hearing

4 weeks notification to municipal officials required prior to public
hearing

PDecreases revenues or increases expenditares without balancing badget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s

/i report for public hearing
No committee review
Applicable Eegislatihn requires more than a majority vote (i.e., 2/3’s __ ,
/ 3/5%s , unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required

oy



Approved Mayor Agenda Item No. 8(H)(1)
Veto 3-3-15

Override

RESOLUTION NO.

RESOLUTION APPROVING CONTRACT
TERMINATION AND SETTLEMENT AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND
FLORIDA SE, INC. IN THE AMOUNT OF
$1,129,431.00 TO BE PAID TO THE COUNTY;
AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR’S DESIGNEE TO EXECUTE
SUCH AGREEMENT AND TO EXERCISE ALL
RIGHTS CONTAINED THEREIN
WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the
Contract Termination and Settlement Agreement (“Settlement Agreement”) in substantially the
form attached to the accompanying memorandum as Attachment A and made a part hereof
between Miami-Dade County and Florida S.E., Inc. in the amount of $1,129,431.00 to be paid to
the County as set forth in the Settlement Agreement, and authorizes the County Mayor or County
Mayor’s designee to execute same for and on behalf of Miami-Dade County and to exercise all
rights contained therein.

The foregoing resolution was offered by Commissioner g

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:
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Agenda Item No. 8(H) (1)
Page No. 2

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara I. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L, Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 3" day

of March, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clexk

Approved by County Attorney as ... \»
to form and legal sufficiency. ’ﬂﬁbfg

Monica Rizo Perez
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